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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10 - Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended March 31, 2012

or

00 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from: to

Commission File Number 000-21937

CERUS CORPORATION

(Exact name of registrant as specified in its chaetr)

Delaware 68-0262011
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

2550 Stanwell Dr.
Concord, California 94520

(Address of principal executive offices) (Zip Code)

(925) 288-6000

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant @b filed all reports required to be filed by Sewti® or 15 (d) of the Securities
Exchange Act of 1934 during the preceding 12 modh$or such shorter period that the registrang wejuired to file such reports), and
(2) has been subject to such filing requirementdtHe past 90 days YEXI NO O

Indicate by check mark whether the registrant ldisnitted electronically and posted on its corpokieb site, if any, every Interactive
Data File required to be submitted and posted punsto Rule 405 of Regulation S-T (8232.405 of tiapter) during the preceding 12 months
(or for such shorter period that the registrant veagiired to submit and post such files). YHES NO O

Indicate by check mark whether the registrantleage accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated file [ Accelerated file

Non-accelerated file O (Do not check if a smaller reporting compa Smaller reporting compar [
Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Exgje Act). YESO NO

As of April 23, 2012, there were 54,411,000 shafebe registrant’'s common stock outstanding.
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PART I: FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

CERUS CORPORATION

CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands)

ASSETS

Current assett

Cash and cash equivalel

Shor-term investment

Accounts receivable, net of allowance of $0 andt$8larch 31, 2012 and December 31, 2011,

respectively
Inventories
Prepaid expenses and other current a:
Total current asse

Non-current asset:

Property and equipment, r

Goodwill

Intangible assets, n

Restricted cas

Other asset

Total asset

LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl
Accrued liabilities
Deferred revenu
Debt- current
Warrant liability
Total current liabilities
Non-current liabilities:
Debt- nor-current
Other nor-current liabilities
Total liabilities
Commitments and contingenci
Stockholder equity:
Preferred stoc
Common stocl
Additional paic-in capital
Accumulated defici
Total stockholder equity
Total liabilities and stockholde’ equity

See accompanying Notes to Condensed Consolidatetsi¢tal Statements.

3

March 31, December 31
2012 2011
(Unaudited) (see Note 1
$ 31,44¢ $ 25,49

87 287

5,02 6,09¢
8,90: 6,44+
1,13i 1,41¢
46,59¢ 39,73¢
1,915 2,03
1,31¢ 1,31¢
1,69¢ 1,74¢
30t 30z

18€ 22¢

$ 52,02 $ 45,367
$ 4,15( $ 4,68(
7,49 5,82¢
197 111
3,09¢ 2,51¢
12,44( 7,97¢
27,38 21,11«
4,12¢ 4,697
1,20 1,24:
32,71. 27,05¢
9,49¢ 9,49¢

54 51
462,52° 452,70:
(452,769 (443,93Y)
19,30¢ 18,31
$ 52,02( $ 45,361
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Revenue
Product revenu

CERUS CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
UNAUDITED
(in thousands, except per share data)

Government grants and cooperative agreern

Total revenu
Cost of product revent
Gross profil
Operating expense
Research and developmt

Selling, general and administrati
Amortization of intangible asse

Total operating expens

Loss from operation
Non-operating expense, n

Loss from revaluation of warrant liabili

Foreign exchange ga
Interest expens
Other income, ne
Total nor-operating expense, n
Net loss
Net loss per common sha

Basic
Diluted

Weighted average common shares outstanding usedlfarlating net loss per common shi

Basic
Diluted

See accompanying Notes to Condensed Consolidatedi¢tal Statements.

4

Three Months Ended

March 31,

2012 2011
$ 8,691 $ 6,18:
91 43€
8,78: 6,61¢
5,514 3,52¢
3,26¢ 3,09(
1,82¢ 1,80¢
5,96¢ 5,52¢
50 5C
7,84( 7,38¢€
(4,572 (4,296
(4,467 (1,279
33C 692
(139) (237)

8 16
(4,267) (802)
$(8,83)  $(5,09)
$ (019 $ (0.17)
$ (017 $ (0.11)
53,08¢ 47,45(
53,08¢ 47,45(
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CERUS CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
UNAUDITED
(in thousands)

Net loss
Other comprehensive los
Net unrealized losses on availe-for-sale securities, net of tax

Comprehensive los

See accompanying Notes to Condensed Consolidatedsi¢tal Statements.

5

Three Months Ended
March 31,

2012

2011

$(8,83)  $(5,09¢
0 (85)
$(8,83)  $(5,189)
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CERUS CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
UNAUDITED
(in thousands)

Operating activities
Net loss

Adjustments to reconcile net loss to net cash usegerating activities

Depreciation and amortizatic
Stocl-based compensatic
Loss from revaluation of warrant liabili
Gain on sale of fixed asse
Non-cash interest expen
Changes in operating assets and liabilit
Accounts receivabl
Inventories
Other asset
Accounts payabl
Accrued liabilities
Deferred revenu
Net cash used in operating activit
Investing activities
Purchases of furniture, equipment and leaseholdawgments
Purchases of certain other as:
Maturities of investment
Net cash provided by investing activiti
Financing activities
Net proceeds from equity incentive ple
Net proceeds from public offerir
Payments on debt and landlord provided leasehokehiives
Net cash provided by (used in) financing activi
Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

Supplemental disclosures
Cash paid for intere:

See accompanying Notes to Condensed Consolidateaid¢tal Statements.
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Three Months Ended

March 31,
2012 2011
$(8,839) $(5,09¢)
20¢€ 26¢
542 472
4,461 1,27¢
) ©
6 49
1,07¢ (8)
(2,459 (3,08
(124) (193)
(530) 2,001
1,67¢ (651)
86 (87)
(3,909  (5,05¢)
(2 (51)
(2 4
20C 21¢€
19€ 162
77 10
9,612 0
(29 (464)
9,66( (454)
5,952 (5,349
25,497 28,94¢
$31,44¢  $23,59¢
$ 83 $ 114
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CERUS CORPORATION

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
UNAUDITED

Note 1. Summary of Significant Accounting Policies
Principles of Consolidation and Basis of Presentain

The accompanying unaudited condensed consolidataddial statements include those of Cerus Corjmorand its subsidiary, Cerus
Europe B.V. (collectively referred to hereinaftsr@erus or the Company) after elimination of akkinompany accounts and transactions.
These condensed consolidated financial statementsiieen prepared in accordance with accountimgiptes generally accepted in the
United States of America (“GAAP”) for interim finaral information and pursuant to the rules and k&tipns of the Securities and Exchange
Commission (“SEC"). Accordingly, they do not inckudll of the information and footnotes required@&AP for complete financial
statements. In the opinion of management, all adiests, consisting of normal recurring entries,sidered necessary for a fair presentation
have been made. Operating results for the threehm@mded March 31, 2012 are not necessarily itidecaf the results that may be expected
for the year ending December 31, 2012 or for amyréuperiods.

As previously reported in Note 20, Quarterly Finahinformation, in the Notes to Consolidated Ficiah Statements included in the
Company’s 2011 Annual Report on Form 10-K for tearyended December 31, 2011 filed with the SEC arcM5, 2012, the Company
restated previously reported financial statememtshfe three months ended March 31, 2011. The t@rgs related to previously capitalized
inventory costs, which should have been charget$to of product revenue as products were sold.ofiljh the correction was immaterial to
three months ended March 31, 2011, the Companylelé¢o restate the amounts previously reporte@tieibreflect the actual operating trends
of the Company’s business for 2011. The adjustmmabsced inventory and primarily increased cogirofiuct revenue by $0.1 million for the
three months ended March 31, 2011.

These condensed consolidated financial statemadta@tes thereto should be read in conjunction thighCompany’s audited financial
statements and notes thereto for the year endeeniiisr 31, 2011, which were included in the Compa®11 Annual Report on Form 10-K,
filed with the SEC on March 5, 2012. The accompagyialance sheet as of December 31, 2011 has kegadifrom the Company’s audited
financial statements as of that date.

Use of Estimates

The preparation of financial statements requiresagament to make estimates, assumptions and judgtie affect the reported
amounts of assets, liabilities, revenue and exmxrsa related disclosures of contingent assetdiaitities. On an ongoing basis,
management evaluates its estimates, which are loaskidtorical experience and on various otherragsions that are believed to be
reasonable under the circumstances. Actual reswdisdiffer from those estimates under differentiagstions or conditions.

Revenue

The Company recognizes revenue in accordance v Aopic 605-25'Revenue Recognition — Arrangements with Multiple
Deliverables” as applicable. Revenue is recognized when (i) psige evidence of an agreement with the fundingypeadists; (ii) services
have been rendered or product has been deliveiiggriCing is fixed or determinable; and (iv) ¢ettion is probable. The Company’s main
sources of revenues for the three months endedhV&irc2012 and 2011 were product revenue from sdlttee INTERCEPT Blood System
for platelets and plasma (“platelet and plasmaesyst) and United States government grants and award

Revenue related to product sales is generally rézed when the Company fulfills its obligations fach element of an agreement. For
all sales of the Company’s INTERCEPT Blood Systeotpcts, the Company uses a binding purchase ardksigned sales contract as
evidence of a written agreement. The Company #elfgatelet and plasma systems directly to bloaakds, hospitals, universities, government
agencies, as well as to distributors in certainoreg Generally, the Company’s contracts with itstomers do not provide for open return
rights, except within a reasonable time after qetcef goods in the case of defective or non-confognproduct. Deliverables and the units of
accounting vary according to the provisions of gagithase order or sales contract. For revenuagenents with multiple elements, the
Company determines whether the delivered elemeatd the criteria as separate units of accountingh $riteria require that the deliverable
have stand-alone value to the customer and tlaagé&@neral right of return exists relative to thévéeed item, delivery or performance of the
undelivered item(s) is considered probable andtankally in the control of the Company. Once thenhany determines if the deliverable
meets the criteria for a separate unit of accogntime Company must determine how the considerationld be allocated between the
deliverables and how the separate units of accogistiould be recognized as revenue. Consideramgived is allocated to elements that are
identified as discrete units of accounting basetherbest estimated selling price. The Companyde&srmined that vendor specific objective
evidence is not discernible due to the Companyistdid history of selling its products and varialilin its pricing across the broad regions into
which it sells its products. Since the Company@doicts are novel and unique and are not sold Bretithird-party evidence of selling price is
unavailable.
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At March 31, 2012 and December 31, 2011, the Compad $0.2 million and $0.1 million, respectivedy,short-term deferred revenue
on its condensed consolidated balance sheetsdatafature performance obligations. Freight ca$targed to customers are recorded as a
component of revenue under ASC Topic 6@&counting for Shipping and Handling Fees and GdsValue-added-taxes (“VAT") that the
Company invoices to its customers and remits teguwents are recorded on a net basis, which exxkutsh VAT from product revenue.

Revenue related to the cost reimbursement proasimder development contracts is recognized asa$ts on the projects are incurred.
The Company receives certain United States govemnhgrants and contracts that support researchfinedkresearch projects. These grants
generally provide for reimbursement of approvedsagurred as defined in the various grants.

Research and Development Expenses

The Company has received certain United Statesrgment grants in support of the Company’s effartdéfined research projects.
These grants generally provide for reimbursemeiippfroved costs incurred as defined in the varijpasts. Revenue associated with these
grants is recognized as costs under each gramanged. In addition, in accordance with ASC Topg0,“Accounting for Research and
Development Expens” research and development expenses are chargepgensexwhen incurred. Research and development sapen
include salaries and related expenses for sciepEisonnel, payments to consultants, suppliechedhicals used in in-house laboratories,
costs of research and development facilities, aégtien of equipment and external contract reseaxgenses, including clinical trials,
preclinical safety studies, other laboratory stadocess development and product manufacturingegearch use.

The Company’s use of estimates in recording accliabities for research and development actigitjsee “Use of Estimates” above)
affects the amounts of research and developmertnses recorded and revenue recorded from develdgometing and government grants
collaborative agreements. Actual results may dfifem those estimates under different assumptior®ditions.

Cash, Cash Equivalents and Short-Term Investments

The Company considers all highly liquid investmenith original maturities of three months or lessnfi the date of purchase to be
classified as cash equivalents. Investments witfiral maturities of greater than three monthsless than one year from the date of purchase
as well as available-for-sale investments withioaggmaturities of greater than one year from tagedf purchase are classified as short-term
investments. These investments primarily consishafketable debt securities, which include monetketanstruments and United States
government agency securities, and are classifiedvaitable-for-sale.

In accordance with ASC Topic 3Z@ccounting for Certain Investments in Debt and Eg$ecurities,”the Company has classified all
debt securities as available-for-sale at the tiffeuochase and reevaluates such designation acbftelance sheet date. Available-for-sale
securities are carried at estimated fair value dhasequoted market prices. Unrealized gains amsklderived by changes in the estimated fair
value of available-for-sale securities are recofidéd\ccumulated other comprehensive income” on@wnpany’s condensed consolidated
balance sheets. Realized gains and losses frosate@r maturity of available-for-sale investmearts recorded in “Other income, net” on the
Company’s condensed consolidated statements oétipes. The cost of securities sold is based ospeeific identification method. The
Company reports the amortization of any premiumagatetion of any discount resulting from the pass of debt securities as a component
of interest expense.

The Company also reviews all of its marketable s8es on a regular basis to evaluate whether asyrity has experienced an other-
than-temporary decline in fair value. Other-thamperary declines in market value are recorded ithéDincome, net” on the Company’s
condensed consolidated statements of operations.

As of March 31, 2012, the Company also maintainedrtificate of deposit for approximately $0.2 moifl with a domestic bank. The
Company holds this certificate of deposit for amyemtial decommissioning resulting from the Compauippssession of radioactive material.
The certificate of deposit is held to satisfy thahcial surety requirements of the California Dréypant of Health Services and is recorded in
“Restricted cash” on the Company’s condensed cateted balance sheets at March 31, 2012 and Dece3tih2011.

Concentration of Credit Risk

Financial instruments that potentially subject@w@mpany to concentrations of credit risk consignprily of cash equivalents, shdgrm
investments and accounts receivable.



Table of Contents

Substantially all of the Company’s cash, cash egjaivts and short-term investments are maintainesupat to the Company’s
investment policy at a major financial institutiohhigh credit standing. The Company monitors tharicial credit worthiness of the issuers of
its investments and limits the concentration invidlial securities and type of investments thasewiithin its investment portfolio. Generally,
all of the Company’s investments carry high crediality ratings, which is in accordance with itgestment policy. At March 31, 2012, the
Company does not believe there is significant fanalrrisk from non-performance by the issuers ef @ompany’s cash equivalents and short-
term investments.

Concentrations of credit risk with respect to tragleeivables exist. However, in connection with @mpany’s revolving line of credit,
as discussed in Note 8 in the Notes to Condenseddlidated Financial Statements, the Company paetha credit insurance policy that
mitigates some of its credit risk, as the policyl way either the Company or its lender on eligitlieims filed on its outstanding receivables.
a regular basis, including at the time of sale,Goenpany performs credit evaluations of its custem@enerally, the Company does not reg
collateral from its customers to secure accourtasivable. To the extent that the Company deternmspesific invoices or customer accounts
may be uncollectible, the Company reserves agtieshccounts receivable on its condensed consetidstlance sheets and records a charge
on its condensed consolidated statements of opagati

The Company had three and two customers that eactuated for more than 10% of the Company’s outhtentrade receivables, which
cumulatively represented approximately 68% and 58%e Company’s outstanding trade receivablebjaath 31, 2012 and December 31,
2011, respectively. To date, the Company has nmmenced collection difficulties from these custom

Inventories

At March 31, 2012 and December 31, 2011, inventonsisted of work-in-process and finished goodg.dfihished goods include
INTERCEPT disposable kits, UVA illumination devicgsluminators”), and certain replacement parts tiee illuminators. Platelet and plasma
systems’ disposable kits generally have a two-{igmfrom the date of manufacture. llluminators aeg@lacement parts do not have regulated
expiration dates. Work-in-process includes certamponents that are manufactured over a protrdetegh of time, which can exceed one
year, before being incorporated and assembled bw#&leInc. “Fenwal”) into the finished INTERCEPT disposabléskiThe Company
maintains an inventory balance based on its cus&les projections, and at each reporting perf@ompany evaluates whether its work-in-
process inventory would be consumed for produaticimished units in order to sell to existing gmaspective customers within the next
twelve-month period. It is not customary for then@any’s production cycle for inventory to exceeelive months. Instead, the Company uses
its best judgment to factor in lead times for thedwction of its finished units to meet the Comparurrent demands. If actual results differ
from those estimates, work-in-process inventonjd¢potentially accumulate for periods exceeding pe&r. At March 31, 2012 and
December 31, 2011, the Company classified its virmrocess inventory as a current asset on itsexusetl consolidated balance sheets based
on its evaluation that the work-in-process inveyitoould be consumed for production and subsequeotly within each respective subsequent
twelve-month period.

Inventory is recorded at the lower of cost, deteedion a first-in, firsbut basis, or market value. The Company uses ggnif judgmer
to analyze and determine if the composition oiritentory is obsolete, slow-moving or unsalable fiequently reviews such determinations.
The Company'’s limited history selling the INTERCEBIDbod System limits the amount of historical déta Company has to perform this
analysis. Generally, the Company writes-down spel identified unusable, obsolete, sloneving, or known unsalable inventory that ha
alternative use in the period that it is first rgeized by using a number of factors including piidxpiration dates, open and unfulfilled
orders, and sales forecasts. Any write-down ahigentory to net realizable value establishes a oest basis and will be maintained even if
certain circumstances suggest that the inventamydgverable in subsequent periods. Costs assoaiatie the write-down of inventory are
recorded in “Cost of product revenue” on the Conyfmoondensed consolidated statements of operatiaridarch 31, 2012 and
December 31, 2011, the Company had $0.3 million&nh@ million, respectively, reserved for potentikolete or expiring product.

Property and Equipment, net

Property and equipment is comprised of furnitucgiigment, information technology hardware and saferand is recorded at cost. At
the time the property and equipment is ready ®initended use, it is depreciated on a straigletiasis over the estimated useful lives of the
assets (generally three to five years). Leasemofiavements are amortized on a straight-line iass the shorter of the lease term or the
estimated useful lives of the improvements.

Goodwill and Intangible Assets, net

Additions to goodwill and intangible assets, net derived at the time of a business acquisitiomhich the Company assigns the total
consideration transferred to the acquired assetstban each asset’s fair value and any residualiani@comes goodwill, an indefinite life
intangible asset. Intangible assets, net, whicludteca license for the right to commercialize tNEERCEPT Blood System in Asia, are sub
to periodic amortization over the estimated uskfiellof ten years. The amortization of the Comparptangible assets, net, is recorded in
“Amortization of intangible assets” on the Compangbndensed consolidated statements of operations.

9
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Goodwill is not amortized but instead is subjecatoimpairment test performed on an annual basisooe frequently if events or
changes in circumstances indicate that goodwill b@ympaired. The Company evaluates goodwill oaramual basis on August 31 of each
fiscal year. The test for goodwill impairment isa-step process. The first step compares thevédire of each reporting unit with its
respective carrying amount, including goodwill. Tempany has determined that it operates in onatiag unit and estimates the fair value
of its one reporting unit using the enterprise apph under which it considers the quoted marketalgation of the Company as reported on
the Nasdag Global Market. The Company considertegumarket prices that are available in active m@rko be the best evidence of fair
value. The Company also considers other factorghwihclude future forecasted results, the econ@nidronment and overall market
conditions. If the fair value of the reporting uakceeds its carrying amount, goodwill of the réipgrunit is not considered impaired and,
therefore, the second step of the impairment seshhecessary. The second step, which is usedasureethe amount of impairment loss,
compares the implied fair value of each reporting’'sigoodwill with the respective carrying amowftthat goodwill. If the carrying amount of
the reporting unit’s goodwill exceeds the impliadt fvalue of that goodwill, an impairment lossésognized in an amount equal to that excess.

See Note 5 in the Notes to Condensed Consolidatesh&ial Statements for further information regaglihe Company’s impairment
analysis and the valuation of goodwill and intatgissets, net.

Long-lived Assets

The Company evaluates its long-lived assets foaimpent by continually monitoring events and chanigecircumstances that could
indicate carrying amounts of its long-lived assess/ not be recoverable. When such events or changégsumstances occur, the Company
assesses recoverability by determining whethecdlngying value of such assets will be recoveredugh the undiscounted expected future
flows. If the expected undiscounted future castvélare less than the carrying amount of thesesgsbet Company then measures the amount
of the impairment loss based on the excess ofahging amount over the fair value of the assett® Tompany did not recognize impairment
charges related to its long-lived assets duringhhee months ended March 31, 2012 and 2011.

Foreign Currency Remeasurement

The functional currency of the Company'’s foreighsidiary is the United States dollar. Monetary tsaead liabilities denominated in
foreign currencies are remeasured in United Stid#ars using the exchange rates at the balaneg dage. Non-monetary assets and liabilities
denominated in foreign currencies are remeasuréthited States dollars using historical exchangesreRevenues and expenses are
remeasured using average exchange rates prewdiliingg the period. Remeasurements are recorddei@ompany’s condensed consolidated
statements of operations. The Company recordedyforirrency gains of $0.3 million and $0.7 millidaring the three months ended
March 31, 2012 and 2011, respectively.

Stock-Based Compensation

The Company accounts for stock-based compensatiaaciordance with ASC Topic 71&ompensation — Stock Compensatiosfock-
based compensation expense is measured at thedgtarntbased on the fair value of the award anddsgnized as expense on a straight-line
basis over the requisite service period, whictésvesting period, and is adjusted for estimatei@itores. To the extent that stock options
contain performance criteria for vesting, stockdzasompensation is recognized once the performenitegia are probable of being achieved.

For stock-based awards issued to non-employee§ dhgany follows ASC Topic 505-5 quity Based Payment to Non-Employees”
and considers the measurement date at which thealaie of the stock-based award is measured tbéearlier of (i) the date at which a
commitment for performance by the grantee to dagrefjuity instrument is reached or (ii) the datetsth the grantee performance is
complete. The Company recognizes stock-based caapen expense for the fair value of the vested@oof the non-employee stock-based
awards in its condensed consolidated statememgearhtions.

See Note 11 in the Notes to Condensed Consolidatedhcial Statements for further information redgagdhe Company’s stock-based
compensation assumptions and expenses.

Warrant Liability

In August 2009 and November 2010, the Company éswgrants to purchase an aggregate of 2.4 milimh 3.7 million shares of
common stock, respectively. The material term$iefwarrants were identical under each issuancepekmethe exercise price, date issued and
expiration date. The Company classified the wagrasta liability on its condensed consolidatedrizadasheets as the warrants contain certain
material terms which require the Company (or itscegsor) to purchase the warrants for cash in amuanequal to the value of the unexerci
portion of the warrants (as determined in accordamith the Black-Scholes option pricing model) anoection with certain change of control
transactions. In addition, the Company may alsteleired to pay cash to a warrant holder undeairedircumstances if the Company is
unable to timely deliver the shares acquired uparrant exercise to such holder.

10
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The fair value of these outstanding warrants isudated using the binomial-lattice option-pricingdel and is adjusted accordingly at
each reporting period. The binomial-lattice optfmicing model requires that the Company uses st assumptions and judgment to
determine appropriate inputs to the model. Sonte@fassumptions that the Company relies on indluelg@robability of a change of control
occurring, the volatility of the Company’s stockenithe life of the warrant and assumptions andtsypsed to value the warrants under the
Black-Scholes model should a change of control occu

Gains and losses from warrant revaluation are detbin “Loss from revaluation of warrant liabilitgh the condensed consolidated
statements of operations. During the three montkdee March 31, 2012 and 2011, the Company recardeetash losses of $4.5 million and
$1.3 million, respectively, associated with chanigethe fair value of the warrants. Upon the ex&@r modification to remove the provisions
which require the warrants to be treated as alifiphthe fair value of the warrants will be red#fged from a liability to stockholders’ equity on
the Company’s condensed consolidated balance stuegtso further adjustment to the fair value wdaddmade in subsequent periods.

See Note 10 in the Notes to Condensed Consolidatethcial Statements for further information regagdhe Company’s valuation of
warrant liability.

Income Taxes

The Company accounts for income taxes using art asddiability approach in accordance with ASC iBop40“Accounting for Income
Taxes.”Under this method, deferred tax assets and liedsldre determined based on differences betwedintirecial reporting and tax bases
of assets and liabilities and are measured usmgmlacted tax rates and laws that will be in effiden the differences are expected to reverse.
ASC Topic 740 requires derecognition of tax posiithat do not have a greater than 50% likelihddeeing recognized upon review by a
taxing authority having full knowledge of all rekawt information. Use of a valuation allowance ascdbed in ASC Topic 740 is not an
appropriate substitute for the derecognition abagosition. The Company did not have any recofidddities for unrecognized tax benefits at
March 31, 2012 or December 31, 2011. The Comparggrdzes accrued interest and penalties relatadrecognized tax benefits in its
income tax expense. To date, the Company has cogmnézed any interest and penalties in its condiknsasolidated statements of operations,
nor has its accrued for or made payments for iatered penalties. The Company continues to cafuit galuation allowance on all of its
deferred tax assets. Although the Company beligwasre likely than not that a taxing authority idagree with its current tax positions,
there can be no assurance that the tax positien€dmpany has taken will be substantiated by adeaxuthority if reviewed. The Company’s
tax years 2007 through 2011 remain subject to exatioin by the taxing jurisdictions.

Net Loss Per Share

Basic loss per share is computed by dividing ned loy the weighted average number of common sbatstanding for the period.
Diluted loss per share uses the same weighted gvetamber of common shares outstanding for theges calculated for the basic loss per
share as the inclusion of any commons stock eqrtgwould be anti-dilutive. If the Company earnetlincome, diluted earnings per share
would assume conversion of all potentially dilutsecurities, such as stock options, convertibléepred stock, employee stock purchase plan
rights, warrants and restricted stock units.

The following table sets forth the reconciliatiditlee numerator and denominator used in the contipataf basic and diluted net loss |
common share for the three months ended March@I2 and 2011 (in thousands, except per share asjount

Three Months Ended

March 31,
2012 2011

Numerator for Basic and Dilute

Net loss $(8,839) $(5,09¢)
Denominator

Basic weighted average number of common sharetaodisg 53,08¢ 47,45(

Effect of dilutive potential common shares resgtfrom convertible preferred stock, stock optiaestricted

stock units, warrants and employee stock purchiserights 0 0

Diluted weighted average number of common shareganding 53,08¢ 47,45(
Net loss per common sha

Basic $ (0.19) $ (0.1])

Diluted $ (0.17) $ (0.1))
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The table below presents common shares underlyirg ®ptions, convertible preferred stock, emplogtek purchase plan rights,
warrants and restricted stock units that are exdudom the calculation of the weighted average emof common shares outstanding use
the calculation of diluted net loss per common sh@ihese are excluded from the calculation dubkei anti-dilutive effect for the three
months ended March 31, 2012 and 2011 (shares irsémals):

Three Months Ended

March 31,
2012 2011
Weighted average of a-dilutive common share 14,39¢ 13,54¢

Guarantee and Indemnification Arrangements

The Company recognizes the fair value for guaraateeindemnification arrangements issued or matlifig the Company after
December 31, 2002. In addition, the Company mosiitioe conditions that are subject to the guararaeésndemnifications in order to ident
if a loss has occurred. If the Company determinhissgrobable that a loss has occurred, then acly estimable loss would be recognized under
those guarantees and indemnifications. Some adgheements that the Company is a party to contawvigions that indemnify the counter
party from damages and costs resulting from claimsthe Company’s technology infringes the intglial property rights of a third party or
claims that the sale or use of the Company’s prizdh@ve caused personal injury or other damagesst The Company has not received any
such requests for indemnification under these gions and has not been required to make mateyah@ats pursuant to these provisions.

The Company generally provides for a one-year wdyran certain of its INTERCEPT blood-safety prottucovering defects in
materials and workmanship. The Company accrues egsbciated with warranty obligations when cldi@some known and are estimable.
There have been very few warranty costs incurreautsh March 31, 2012, and the Company is unawaamypffuture warranty claims.
Accordingly, at March 31, 2012 and December 31,12@He Company had not accrued for any potenttaréuwarranty costs.

Fair Value of Financial Instruments

The Company applies the provisions of fair vallatieg to its financial assets and liabilities. Tdgrying amounts of accounts
receivables, accounts payable, and other accrabilities approximate their fair value due to teétive short-term maturities. Based on the
borrowing rates currently available to the Compfomjoans with similar terms, the Company beliethesfair value of its debt approximates
their carrying amounts. The Company measures awtde certain financial assets and liabilitiesa@tt f¥alue on a recurring basis, including its
available-for-sale securities and warrant liabilithe Company classifies instruments within Levéldquote prices are available in active
markets, which include its money market funds asntfaturity of money market funds are relativelyrsland the carrying amount is a
reasonable estimate of fair value. The Companysifias instruments in Level 2 if the instruments galued using observable inputs to quoted
market prices, benchmark yields, reported tradexkes/dealer quotes or alternative pricing soukeits reasonable levels of price transpare
These instruments include the Company’s availatieséle securities related to United States govemragencies. The available-for-sale
securities are held by a custodian who obtainssitnvent prices from a third party pricing provideat uses standard inputs to models which
vary by asset class. The Company classifies ingntisnn Level 3 if one or more significant inputss@nificant value drivers are unobserva
which include its warrant liability. The Companysasses any transfers among fair value measureewvats lat the end of each reporting pet

See Note 2 and 10 in the Notes to Condensed Cdasedi Financial Statements for further informatiegarding the Company’s
valuation on financial instruments.

New Accounting Pronouncements

There have been no new accounting pronouncementsdsiuring the three months ending March 31, 284Pare of significance, or
potential significance, to the Company. Any reagtounting pronouncement that are of significancgotential significance, to the Company
are set forth in the Company’s Annual Report omi@0-K for the year ended December 31, 2011, fiatl the SEC on March 5, 2012, under
Note 2 in the Notes to Consolidated Financial States.
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Note 2. Fair Value on Financial Instruments

The fair values of certain of the Company’s finaheissets and liabilities were determined usingdhiewing inputs at March 31, 2012
(in thousands):

Quoted
Prices in
Active
Markets
Significant
for Other Significant
Identical Observable Unobservable
Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)
Money market fund§) $ 8,94¢ $8,94¢ $ 0 $ 0
United States government agency secur®@ 87 0 87 0
Total financial assel $ 9,032 $8,94¢ $ 87 $ 0
Warrant liability 3 $12,44( $ 0 $ 0 $ 12,44
Total financial liabilities $12,44( $ 0 $ 0 $ 12,44(

(1) Included in cash and cash equivalents on the Coy's condensed consolidated balance sh
(2) Included in sho-term investments on the Compi's condensed consolidated balance sh
(3) Included in current liabilities on the Compi’s condensed consolidated balance sh

The fair values of certain of the Company’s finaheissets and liabilities were determined usingdhiewing inputs at December 31,
2011 (in thousands):

Quoted
Prices in
Active
Markets
Significant
for Other Significant
Identical Observable Unobservable
Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)
Money market fund§) $8,68: $8,68: $ 0 $ 0
United States government agency secur®@ 287 0 287 0
Total financial assel $8,97( $8,68: $ 287 $ 0
Warrant liability® $7,97¢ $ 0 $ 0 $  7,97¢
Total financial liabilities $7,97¢ $ 0 $ 0 $ 7,97¢

(1) Included in cash and cash equivalents on the Coy's condensed consolidated balance sh
(2) Included in sho-term investments on the Compi's condensed consolidated balance sh
(3) Included in current liabilities on the Compi's condensed consolidated balance sh

A reconciliation of the beginning and ending bakstor warrant liability using significant unobsable inputs (Level 3) from
December 31, 2011 to March 31, 2012 was as follgavthousands):

Balance at December 31, 20 $ 7,97¢
Increase in fair value warrants 4,461
Balance at March 31, 20: $12,44(

See Note 1 and 10 in the Notes to Condensed Cdasati Financial Statements for further informatiegarding the Company’s
valuation techniques and unobservable inputs faramaliability using significant unobservable inp(Level 3).

The Company did not have any transfers among firevmeasurement levels during the three monthsdcektirch 31, 2012.
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Note 3. Cash, Cash Equivalents and Short-Term Invéments
The following is a summary of cash, cash equivalamtd short-term investments at March 31, 201thnsands):

March 31, 2012

Carrying Value Unree(l-;lirzoj(?Gair Fair Value
Cash and cash equivaler
Cash $ 22,50¢ $ 0 $22,50¢
Money market fund 8,94¢ 0 8,94¢
Total cash and cash equivale 31,44¢ 0 31,44¢
Shor-term investments
United States government agency secur 87 0 87
Total shor-term investment 87 0 87
Total cash, cash equivalents and s-term investment $ 31,53t $ 0 $31,53¢
The following is a summary of cash, cash equival@md short-term investments at December 31, 2@lthdqusands):
December 31, 2011
Gross
Carrying Value Unrealized Gair Fair Value
Cash and cash equivaler
Cash $ 16,81« $ 0 $16,81¢
Money market fund 8,68: 0 8,68:
Total cash and cash equivale 25,497 0 25,49
Shor-term investments
United States government agency secur 287 0 287
Total shor-term investment 287 0 287
Total cash, cash equivalents and s-term investment $ 25,78 $ 0 $25,78¢

Cash equivalents and short-term investments atiat¢c 2012 and December 31, 2011 consisted ofoflening by original contractual
maturity (in thousands):

March 31, 2012 December 31, 201.
Carrying Value Fair Value Carrying Value Fair Value
Due in one year or le: $ 8,94t $ 8,94t $ 8,68: $ 8,68
Due greater than three years and less than fives 87 87 287 287
Total cash equivalents and si-term investment $ 9,032 $ 9,03: $ 8,97( $ 8,97(

The maturities of certain short-term investmentsenestimated primarily based upon assumed prepayfeiures and credit
enhancement characteristics.

Gross realized gains from the sale or maturityvaflable-for-sale investments were zero duringttitee months ended March 31, 2012.
Gross realized gains from the sale or maturityvafilable-for-sale investments were minimal durihg three months ended March 31, 2011.
The Company did not record losses on investmergsreencing an other-than-temporary decline in¥alue nor did it record any gross
realized losses from the sale or maturity of awdédor-sale investments during the three montliedrivarch 31, 2012 and 2011.

14



Table of Contents

Note 4. Inventories
Inventories at March 31, 2012 and December 31, 20hsisted of the following (in thousands):

March 31, December 31

2012 2011
Work-in-process $ 3,19¢ $ 2,742
Finished good 5,70¢ 3,702
Total inventories $ 8,90: $ 6,44«

Note 5. Goodwill and Intangible Assets, net
Goodwill

During the three months ended March 31, 2012, tagany did not dispose of or recognize additiomaldyvill. Accordingly, at both
March 31, 2012 and December 31, 2011, the cargmgunt of goodwill was $1.3 million. The Companyests to perform its annual review
of goodwill on August 31, 2012, unless indicatorgapairment are identified prior to that date.

Intangible Assets, net
The following is a summary of intangible assetd,atéMarch 31, 2012 (in thousands):

March 31, 2012

Gross Net
Carrying Accumulated Carrying
Amount Amortization Amount
Acquisitior-related intangible asse’
Reacquired licens- INTERCEPT Asic $2,017 $ (319) $1,69¢
Total intangible asse $2,017 $ (319 $1,69¢

The following is a summary of intangible assets,atdbecember 31, 2011 (in thousands):

December 31, 2011

Gross Net
Carrying Accumulated Carrying
Amount Amortization Amount
Acquisitior-related intangible asse’
Reacquired licens- INTERCEPT Asic $2,017 $ (269) $1,74¢
Total intangible asse $2,017 $ (269) $1,74¢

The Company recognized $0.05 million in amortizatixpense related to intangible assets for eatteahree months ended March 31,
2012 and 2011, respectively. During the three nmeetided March 31, 2012 and 2011, there were noiimeat charges recognized related to
the acquired intangible assets.

At March 31, 2012, the expected annual amortizatigrense of the intangible assets, net is $0.1tomifor the remaining nine months
of 2012, $0.2 million each subsequent year thezeaitginning with the year ending December 31, 2bid®ugh the year ending December 31,
2019, and $0.1 million for the year ending Decengier2020.

Note 6. Long-Term Investments

In connection with the agreements to license thmumotherapy technologies to Aduro BioTech (“Adurim’2009, the Company receiv
preferred shares, which represented less than 1@duro’s capital. Pursuant to these license agesds) the Company is eligible to receive a
1% royalty fee on any future sales resulting fréwa licensed technology. In April 2011, Aduro contetea subsequent round of financing,
issuing Series B preferred stock, and as a re§thiofinancing, the Company’s ownership in Adwvas reduced to less than 3%. Since
receiving preferred stock in Aduro, the Company desied its investment in Aduro at zero in its densed consolidated balance sheet as the
Company believes that it will never receive anyremuic benefit from its equity ownership in Aduro.
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Note 7. Accrued Liabilities
Accrued liabilities at March 31, 2012 and Decentier2011 consisted of the following (in thousands):

March 31, December 31

2012 2011
Accrued compensation and related $ 1,13¢ $ 2,027
Accrued inventory 3,90¢ 1,417
Accrued contract and other accrued expe 2,457 2,381
Total accrued liabilitie: $ 7,49 $ 582

Note 8. Debt
Debt at March 31, 2012 consisted of the followimgtfiousands):

March 31, 2012

Unamortized
Principal Discount Total
Comerica - Growth Capital Loan A, due 2015 $ 5,00( $ (75) $ 4,92¢
Comerics- Revolving Line of Credit, due 201 2,30( 0 2,30(
Total debi 7,30(C (75) 7,22
Less: deb- current (3,139 35 (3,099
Debt- nor-current $ 4,16¢ $ 40) $4,12¢

Debt at December 31, 2011 consisted of the follgwin thousands):

December 31, 2011

Unamortized
Principal Discount Total
Comerice- Growth Capital Loan A, due 20: $ 5,00( $ (84 $ 4,91¢
Comerice- Revolving Line of Credit, due 201 2,30( 0 2,30(C
Total debi 7,30(C (84 7,21¢
Less: deb- current (2,559 35 (2,519
Debt- nor-current $ 4,74¢ $ (49 $ 4,697

Principal and interest payments on debt at Marcl2812 are expected to be as follows for each@fdhowing five years (in thousand

Year ended December &

2012 (remaining nine month $ 741
2013 4,30¢€
2014 1,80¢
2015 1,33¢
2016 0

2011 Growth Capital Facility

In September 2011, the Company entered into adadrsecurity agreement (the “Credit Agreement”’hvdbmerica Bank (“Comerica”).
The Credit Agreement provides for a growth capdah of up to $8.0 million (“Growth Capital Loan&dhd a formula based revolving line of
credit (“RLOC") of up to $4.0 million plus any uned amounts from the Growth Capital Loan. UnderGhedit Agreement, the Company is
limited to an aggregate borrowing of up to $10.0iam at any time. The Company pledged all curr@md future assets, excluding its
intellectual property and 35% of the Company’s stugent in its subsidiary, Cerus Europe B.V., asisgcfor borrowings under the Credit
Agreement.
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Growth Capital Loan

Concurrent with the execution of the Credit Agreaman September 2011, the Company borrowed $5lidombf the Growth Capital
Loan (“Growth Capital Loan A”), substantially alt which was used to repay the Company’s prior détit Oxford Finance Corporation
(“Oxford”), with the remainder used for general porate purposes. Growth Capital Loan A, which megtun 48 months, bears a fixed interest
rate of 6.37%, with interest—only payments duettfierfirst twelve months, followed by equal prindipad interest payments for the remaining
36 months.

The Company may draw up to an additional $3.0 amlbbf the Growth Capital Loan (“Growth Capital LoBl) until June 30, 2012. If
drawn, Growth Capital Loan B will bear a fixed irgst rate based on the higher of (i) 6.25% o6(i)0% plus the three month LIBOR rate at
the date of draw, with interestrly payments due for the first six months followsdequal principal and interest payments for #maaining 3¢
months. As of March 31, 2012, the Company had rewd down any amounts under the Growth Capital LBan

In September 2011, the Company incurred a commitfeenof $40,000 and loan fees of $50,000, whichewecorded as a discount ta
Growth Capital Loan A and are being amortized asraponent of interest expense using the effectiterést method over the term of the
Growth Capital Loan A (discount was based on arligdpnterest rate of 7.07%). The Company will atgorequired to make a final payment
fee of 1% of the amounts drawn under Growth Capitain A and Growth Capital Loan B due on the endid(i) prepayment of the Growth
Capital Loan or (ii) the maturity of the Growth QpbLoan. The final payment fee will be accretedriterest expense using the effective
interest method over the life of the Growth Caplitahn A and B upon draw.

Revolving Line of Credit

The Credit Agreement also provides for a RLOC ofaf4.0 million plus any unused amounts from Giro®gpital Loan B (“‘RLOC
Loan Amount”). The amount available under the RL@@ich is available to the Company until Septenm2®r2013, is limited to the lesser of
(i) 80% of eligible trade receivables or (ii) the ®C Loan Amount. In December 2011, the Company dtewn $2.3 million under the RLO!
The RLOC bears a floating rate based on the leagheitne rate plus 1.50%, with interest—only payreehte each month. At both March 31,
2012 and December 31, 2011, the floating rate ®RbhOC was at 4.75%. The Company is required tayrépe principal drawn from the
RLOC at the end of the RLOC term on September 8032In September 2011, the Company incurred a gonent fee of $20,000, and will
pay the same commitment fee at each annual anaryes$the RLOC. At both March 31, 2012 and Decen®ig 2011, the Company had $2.3
million outstanding under the RLOC.

Compliance with Covenants

The Company is required to maintain compliance wéftain customary and routine financial covenantter the Credit Agreement,
including maintaining a minimum cash balance ob6%8illion with Comerica and achieving minimum reverlevels, which are measured
monthly based on a six-month trailing basis andtrhasat least 75% of the pre-established futurgepted revenues for the trailing six-month
period. Non-compliance with the covenants couldiltgs the principal of the note becoming due aagigble. As of March 31, 2012, the
Company was in compliance with the financial covesas set forth in the Credit Agreement.

2010 Growth Capital Facility

In March 2010, the Company entered into a growfitabfacility agreement with Oxford and immedigtblorrowed and issued a senior
secured note for $5.0 million. The note carriedkad interest rate of 12.04%, with interestly payments due for the first nine months anah
equal principal and interest payments for an aglaiti 30 months. In March 2011, the Company ameitdegowth capital facility with Oxforc
which extended the availability of borrowing an gigddial $5.0 million through September 30, 2011hwitt incurring additional upfront facilit
fees and modified the covenant compliance requindsnén September 2011, the Company repaid theamadig balance of the debt owed to
Oxford using the proceeds received from the Crédieement as discussed in further detail above.Gdmapany also accelerated and expe
the remaining closing cost and fees of $0.2 millioimterest expense during the year ended Dece8ihe&d011.

Note 9. Commitments and Contingencies
Operating Leases

The Company leases its office facilities, locate@obncord, California and Amersfoort, The Nethedigrand certain equipment under
non-cancelable operating leases with initial teimesxcess of one year that require the Companyyooperating costs, property taxes,
insurance and maintenance. The operating leasé® etpvarious dates through 2019, with certaithefleases providing for renewal options,
provisions for adjusting future lease payments ciwtié based on the consumer price index and the tagterminate the lease early, which may
occur as early as January 2015. The Company’sddaséities qualify as operating leases under ARpic 840,"Leases” and as such, are not
included on its condensed consolidated balancashee
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Financed Leasehold Improvements

At December 31, 2010, the Company financed $1.liamibf leasehold improvements. The Company payshfe financed leasehold
improvements as a component of rent and is requireeimburse its landlord over the remaining tiféhe respective leases. If the Company
exercises its right to early terminate the Condoatifornia lease, which may occur as early as Jgn2@l5, the Company would be required to
repay for any remaining portion of the landlordafirced leasehold improvements at such time. At Maigt2012, the Company had an
outstanding liability of $0.9 million related toetbe leasehold improvements, of which $0.1 milli@sweflected in “Accrued liabilities” and
$0.8 million was reflected in “Other non-currergHilities” on the Company’s condensed consolida@dnce sheets.

Purchase Commitments

The Company is party to agreements with certainigess for certain components of INTERCEPT Bloodt®yn which the Company
purchases from third party manufacturers and seppti Fenwal at no cost for use in manufacturinigltied INTERCEPT disposable kits.
Certain of these agreements require minimum puscbasimitments from the Company.

Note 10. Stockholders’ Equity
Series B Preferred Stock

Fenwal holds 3,327 shares of the Company’s Serigefrred stock. The Series B preferred stockneagoting rights, except with
respect to the authorization of any class or sefissock having preference or priority over thei&eB preferred stock as to voting, liquidation
or conversion or with respect to the determinatibfair market value of non-publicly traded shareseived by the holder of Series B preferred
stock in the event of a liquidation, or excepteguired by Delaware law. At any time, the holdeyroanvert each share of Series B preferred
stock into 100 shares of the Compangbmmon stock. If all shares of Series B prefestedk were converted to common stock, 332,700es
of common stock would be issued, which represeass than 1% of the outstanding common stock o€ttrapany at March 31, 2012. The
Company has the right to redeem the Series B pegfestock prior to conversion for a payment of $tibion.

Common Stock and Associated Warrant Liability

In August 2009, the Company received net proceédpmroximately $12.1 million, after deducting patent agent’s fees and stock
issuance costs of approximately $1.1 million, framegistered direct offering of 6.0 million uniEach unit sold consisted of one share of
common stock and a warrant to purchase 4/10 o&gessf common stock. Each unit was sold for $2:@8ulting in the issuance of 6.0 million
shares of common stock and warrants to purchasaiflidn shares of common stock, exercisable agxarcise price of $2.90 per share. The
warrants issued in August 2009 (“2009 Warrantsé) exercisable for a period of five years from #sie date. The fair value on the date of
issuance of the 2009 Warrants was determined &2t8&million using the binomial-lattice option vation model and applying the following
assumptions: (i) a risk-free rate of 2.48%, (ii)expected term of 5.0 years, (iii) no dividend gtiahd (iv) a volatility of 77%.

In November 2010, the Company received net proceedpproximately $19.7 million, after deductingdenwriting discounts and
commissions and stock issuance costs of approxiyrgie3 million, from an underwritten public offeg of 7.4 million units. Each unit sold
consisted of one share of common stock and a wawgurchase 1/2 of a share of common stock. Haihwas sold for $2.85, resulting in the
issuance of 7.4 million shares of common stockwardants to purchase 3.7 million shares of comntocks exercisable at an exercise price of
$3.20 per share. The warrants issued in NovemhEd 22010 Warrants"pecame exercisable on May 15, 2011 and are exbleifa a perio
of five years from the issue date. The fair valogle date of issuance of the 2010 Warrants wasrdeted to be $5.8 million using the
binomial-lattice option valuation model and applyiie following assumptions: (i) a risk-free rafel 3%, (ii) an expected term of 5.0 years,
(i) no dividend yield and (iv) a volatility of 8.

The fair value of the 2009 Warrants and 2010 Wasraras recorded on the condensed consolidateddeatdreets as a liability pursuant
to “Accounting for Derivative Instruments and HedgiAgtivities” and“Accounting for Certain Financial Instruments wi€@haracteristics of
Both Liabilities and Equi” Topics of ASC and will be adjusted to fair valueeath financial reporting date thereafter untilebéier of
exercise or modification to remove the provisiortsol require the warrants to be treated as a iigbdt which time, these warrants would be
reclassified into stockholders’ equity. The Compatassified the 2009 Warrants and 2010 Warrangsledility as these warrants contain
certain provisions that, under certain circumstanedich may be out of the Company’s control, caelguire the Company to pay cash to
settle the exercise of the warrants or may reghgeCompany to redeem the warrants.
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The fair value of the warrants at March 31, 201@ Becember 31, 2011 consisted of the followinglfimusands):

March 31, December 31

2012 2011
2009 Warrant: $ 4,26¢ $ 3,01
2010 Warrant: 8,171 4,96¢
Total warrant liability $12,44( $  7,97¢

The fair value of the Company’s warrants was basedsing the binomial-lattice option valuation mbaled using the following
assumptions at March 31, 2012 and December 31,2011

March 31, December 31
2012 2011

2009 Warrants:
Expected term (in year 2.4C 2.6t
Estimated volatility 54% 74%
Risk-free interest rat 0.3% 0.36%
Expected dividend yiel 0% 0%
2010 Warrants:
Expected term (in year 3.61 3.8¢
Estimated volatility 69% 70%
Risk-free interest rat 0.78% 0.6(%
Expected dividend yiel 0% 0%

For the three months ended March 31, 2012 and 28&@X;ompany recorded non-cash charges of $4.®omdind $1.3 million,
respectively, on its condensed consolidated stateswod operations within non-operating expense, chet to the changes in fair value of the
warrants. At March 31, 2012, no warrants had beencésed. Significant changes to the Company’s etgpkice for its common stock will
impact the implied and/or historical volatility st fair value the warrants. As a result, any ifigemt increases in the Company’s stock price
will likely create an increase to the fair valuewsdrrant liability.

At-the-Market Issuance Sales Agreement

The Company entered into an At-The-Market Issu&ales Agreement (the “Sales Agreement”) in Jund 284 amended in January
2012, with MLV & Co. LLC, formerly McNicoll, Lewi Vlak LLC (“MLV”) that provides for the issuancend sale of shares of its common
stock over the term of the Sales Agreement havingggregate offering price of up to $20.0 millibnaugh MLV. In conjunction with the
Sales Agreement, MLV acts as the Company'’s salestamd receives compensation based on an aggeddi#e of the gross proceeds on the
sale price per share of its common stock. The reseiand sale of these shares by the Company putsudie Sales Agreement are deemed an
“at-the-market"offering and are registered under the Securitigts Bwaring the year ended December 31, 2011, apprataly 3.5 million share
of the Company’s common stock were sold under #lesSAgreement for aggregate net proceeds of $8lidmDuring the three months
ended March 31, 2012, the Company sold approxim&tél million additional shares of its common stéokaggregate net proceeds of $9.2
million.

Stockholder Rights Plan

In October 2009, the Company’s Board of Directatspied an amendment to its 1999 stockholder riglats, commonly referred to as a
“poison pill,” to reduce the exercise price, extéhe expiration date and revise certain definitionder the plan. The stockholder rights plan is
intended to deter hostile or coercive attemptsctpuae the Company. The stockholder rights plarbisastockholders to acquire shares of the
Company’s common stock, or the common stock ofcajuiger, at a substantial discount to the publickagprice should any person or group
acquire more than 15% of the Company’s common stttiout the approval of the Board of Directors andertain circumstances. The
Company has designated 250,000 shares of Seriesi@ Participating preferred stock for issuanceannection with the stockholder rights
plan.

Note 11. Stock-Based Compensation

The Company maintains an equity compensation plgmdvide long-term incentives for employees, cactors, and members of its
Board of Directors. The Company currently grantgiggawards from one plan, the 2008 Equity Incemtlan (the “2008 Plan”). The 2008
Plan allows for the issuance of non-statutory am@mtive stock options, restricted stock, restda®ck units, stock appreciation rights, other
stock-related awards, and performance awards whahbe settled in cash, stock, or other propettyg Company continues to have equity
awards outstanding under its previous stock pla®38 Non-Officer Stock Option Plan and 1999 Equigentive Plan (collectively, the “Prior
Plans”) and 1996 Equity Incentive Plan (the “19%nP). Equity awards issued under the Prior Plardthe 1996 Plan continue to adhere to
the terms of those respective stock plans and mbeuoptions may be granted under those previtarsspHowever, at June 2, 2008, any sh
that remained available for future grants undemher Plans became available
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for issuance under the 2008 Plan. At March 31, 2612 Company had an aggregate of approximatelly h@llion shares of its common stock
reserved for issuance under the 2008 Plan, the Plams and the 1996 Plan, of which approximatedyrSillion shares were subject to
outstanding options and other stock-based awandisapproximately 1.1 million shares were availdblefuture issuance under the 2008 Plan.

The Company also maintains an Employee Stock PsecR&n (the “Purchase Plan”) which is intendegu@alify as an employee stock
purchase plan within the meaning of Section 428{lihe Internal Revenue Code. Under the Purchaag EFHe Company’s Board of Directors
may authorize participation by eligible employdes|uding officers, in periodic offerings. At Mar@1, 2012, the Company had 97,261 shares
available for future issuance.

The Company has granted restricted stock units teeinior management in accordance with the 2088 Blubject to each grantee’s
continued employment, the restricted stock unitt irethree annual installments from the date ahgand are generally issuable at the end of
the three-year vesting term.

Activity under the Company’s equity incentive plaetated to stock options is set forth below (iausands except per share amounts):

Weighted

Average
Exercise
Number of Options Price per

Outstanding Share
Balances at December 31, 2( 7,362 $ 4.7C
Granted 1,71« 3.6¢
Forfeited (19 2.2¢
Expired (193) 49.6¢
Exercisec (6) 0.92
Balances at March 31, 20: 8,85¢ $ 3.5¢

The Company currently uses the Black-Scholes ogtiaing model to determine the grant-date faiueadf stock options and employee
stock purchase plan shares. The Black-Scholesroptioing model is affected by the Company’s stprke, as well as assumptions regarding
a number of complex and subjective variables, wiiclude the expected term of the grants, actudlpnjected employee stock option
exercise behaviors, including forfeitures, the Camps expected stock price volatility, the riskefrimterest rate and expected dividends. The
Company recognizes the grant-date fair value obtbek award as stock-based compensation expersstosght-line basis over the requisite
service period, which is the vesting period, anddgisted for estimated forfeitures.

Stock-based compensation recognized on the Companpdensed consolidated statements of operatorisef three months ended
March 31, 2012 and 2011, was as follows (in thodsan

Three Months Ended

March 31,
2012 2011
Stock-based compensation expense by cap
Research and developmt $ 131 $ 10¢
Selling, general and administrati 411 363
Total stocl-based compensation expel $ 54z $ 47z

The Company did not record any stock-based compiensassociated with performance-based stock optituming the three months
ended March 31, 2012 and 2011 as the performaitegi@iwas not probable of being achieved. Perforreebased stock options of 100,000
remained outstanding at March 31, 2012.

Note 12. Related Party Transactions

As a result of Baxter International Inc.’s saléteftransfusion therapies division in 2007 to Fehwe. (“Fenwal”), the Company has
certain agreements with Fenwal which require then@any to pay royalties on future INTERCEPT Bloodt®yn product sales at royalty rates
that vary by product: 10% of product sales forglaelet system, 3% of product sales for the plasyséem, 5% of product sales for the red
blood cell system, and 6.5% on sales of illuminat@uring the three months ended March 31, 2012284d, the Company made royalty
payments to Fenwal of $0.7 million and $0.5 millioespectively. At both March 31, 2012 and Decen#der2011, the Company owed
royalties to Fenwal of $0.7 million.
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In December 2008, the Company extended its agreemittnFenwal to manufacture finished INTERCEP Tpdisable kits for the platel
and plasma systems through December 31, 2013. Wineleamended manufacturing and supply agreemenCdmpany pays Fenwal a set
price per kit, which is established annually, pusxed surcharge per kit. In addition, volume érivmanufacturing overhead is to be paid or
refunded if actual manufacturing volumes are lowarehnigher than the estimated production volumeg Thmpany made payments to Fenwal
of $3.6 million and $2.2 million relating to the m#acturing of the Company products during theghrenths ended March 31, 2012 and
2011, respectively. At March 31, 2012 and Decenie2011, the Company owed Fenwal $4.3 million 84 million, respectively, for
INTERCEPT disposable kits manufactured.

Note 13. Segment, Customer and Geographic Informatn

The Company continues to operate in only one segrbkrod safety. The Company’s chief executiveagfiis the chief operating
decision maker who evaluates performance baseldeondt revenues and operating loss of the bloatysaégment. The Company considers
the sale of all of its INTERCEPT Blood System prouto be similar in nature and function, and awenue earned from services are mini

The Company'’s operations outside of the UnitedeStatclude a wholly-owned subsidiary headquarterdeurope. The Company’s
operations in the United States are responsibléhioresearch and development and global commigatiah of the INTERCEPT Blood
System, as discussed in further detail below, wyilerations in Europe are responsible for the corvigdézation efforts of the platelet and
plasma systems in Europe, The Commonwealth of kewiggnt States and the Middle East. Product reveamgesttributed to each region based
on the location of the customer, and in the cas®afproduct revenues, on the location of the bollation partner.

The Company had the following significant custontéet accounted for more than 10% of the Compatay& product revenue, all of
which operate in a country outside of the Uniteat&t, during the three months ended March 31, 2882011 (in percentages):

Three Months Ended

March 31,
2012 2011
Etablissement Francais du S¢ 30% 23%
Movaco, S.A. 18% 27%
Delrus Inc. 17% &
Service Francophone du Se * 10%

* Represents an amount less than 10% of product uev

The Company also recognized government grants @ngecative agreements revenue of $0.1 million, thépresented 1% of total
revenue, during the three months ended March 3112 26d $0.4 million, which represented 7% of totalenue, during the three months ended
March 31 2011. The Company has received awards wodperative agreements with the Army Medical Rese Acquisition Activity
division of the Department of Defense since Fely@801. The Company received these awards in ¢oddevelop its pathogen inactivation
technologies for the improved safety and availghdf blood that may be used by the United Statesedl Forces for medical transfusions.
Under the terms of the cooperative agreementCtimepany is conducting research on the inactivatfdnfectious pathogens in blood,
including unusual viruses, bacteria and paraditatsdre of concern to the United States Armed Rortkis funding supports advanced
development of the Company’s red blood cell system.
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

This discussion and analysis should be read inwwtjon with our condensed consolidated financiateaments and the
accompanying notes included in this Quarterly ReparForm 106 and the audited consolidated financial statemantsaccompanying not
included in our Annual Report on Form 10-K for thear ended December 31, 2011. Operating resultthiothree months ended March 31,
2012 are not necessarily indicative of results tmaty occur in future periods.

This Quarterly Report on Form 10-Q contains forwdodking statements within the meaning of Sectibh @f the Securities Act of
1933, as amended, and Section 21E of the Secuaiteg&Exchange Act of 1934, as amended, that invadke and uncertainties. The forward-
looking statements are contained principally imitg, “Management’s Discussion and Analysis of FiahCondition and Results of
Operations” and in Item 1A, “Risk Factors.” Thesa®ments involve known and unknown risks, unaeits and other factors which may
cause our actual results, performance or achievesmnbe materially different from any future résuperformances or achievements
expressed or implied by the forward-looking statetmeExamples of forward-looking statements inclide are not limited to, statements
about our estimates regarding the sufficiency afa@ash resources, our ability to commercialize actiieve market acceptance of the
INTERCEPT Blood System, the anticipated progressiofesearch, development and clinical programs, ability to manage cost increas
associated with preclinical and clinical developrgar the INTERCEPT Blood System, our ability teeddand maintain regulatory approvals
of the INTERCEPT Blood System, the ability of audpcts to inactivate pathogens that may emerdgherfuture, and our ability to protect ¢
intellectual property and operate our business waithinfringing upon the intellectual property righof others. In some cases, you can identify
forward-looking statements by terms such as “anticipatajill,” “believe,” “estimate,” “expect,” “plan,” and similar expressions intendec
identify such forward-looking statements. Forwandiing statements reflect our current views witkpect to future events, are based on
assumptions, and are subject to risks and uncditsnThere can be no assurance that these statesméhprove to be correct. Certain
important factors could cause actual results tdettifnaterially from those discussed in such statesméncluding our need for additional
financing, whether our preclinical and clinical @abr data from commercial use will be considereffisient by regulatory authorities to gra
marketing approval for our products, market acceof our products, reimbursement, developmentestthg of additional configurations
of our products, regulation by domestic and foreiggulatory authorities, our limited experiencesales, marketing and regulatory support
the INTERCEPT Blood System, our reliance on Femwdlthird parties to manufacture certain componeritthe INTERCEPT Blood System,
incompatibility of our platelet system with somenoeercial platelet collection methods, our needdmplete certain of our product
components’ commercial design, more effective prodfierings by, or clinical setbacks of, our cotitpes, product liability, our use of
hazardous materials in the development of our petgjlbusiness interruption due to earthquake, anitéd operating history and expectation
of continuing losses, protection of our intelledtpeoperty rights, volatility in our stock pricegdial proceedings, and on-going compliance with
the requirements of the Sarbanes-Oxley Act of 2002discuss many of these risks in this QuarteglydR on Form 10-Q in greater detail in
the section entitled “Risk Factorainder Part Il, Item 1A below and in our other do@nts filed with the Securities and Exchange Comanit
Given these uncertainties, you should not placauandliance on these forward-looking statementso Aorward-looking statements represent
our estimates and assumptions only as of the datésoQuarterly Report on Form 10-Q. You shouldd¢his Quarterly Report on Form 10-Q
and the documents that we incorporate by referémead have filed as exhibits to this Quarterly Bemn Form 10-Q, completely and with
the understanding that our actual future resultsyrha materially different from what we expect. Exees required by law, we assume no
obligation to update any forward-looking statememiblicly, or to update the reasons actual resatisld differ materially from those
anticipated in any forward-looking statements, eiferew information becomes available in the future

Overview

Since our inception in 1991, we have been focusetthe research, development, clinical testing ardmercialization of the
INTERCEPT Blood System. The INTERCEPT Blood Systemesigned for three blood components. The INTERCBIlood System for
platelets, or platelet system, and our INTERCEPJoBISystem for plasma, or plasma system, havewet & E marks and are being marketed
and sold in a number of countries in Europe, Them@onwealth of Independent States, or CIS, the Mididst and selected countries in other
regions around the world.

We are developing and plan to perfamvitro studies and clinical trials for our INTERCEPT BloSgistem for red blood cells, or
the red blood cell system, in Europe and the UrBtsdes. Subject to the availability of adequatelfug from partners and/or the capital
markets, we intend to complete development aatiwitor the red blood cell system necessary fompiaieregulatory approval in Europe. In
addition, in March 2012, we submitted a proposédaal trial protocol under an investigational deviexemption, or IDE, supplement to the
United States Food and Drug Administration, or FEgk,a Phase 11l clinical trial evaluating the rgldod cell system in patients receiving
chronic red cell transfusion support for sickld didease or thalassemia. We understand that sttdesadditional Phase | clinical trial and
certain other prerequisites will need to be congaletatisfactorily by us before the FDA will complétis review of our proposed Phase Il
clinical trial protocol for the red blood cell sgst. These development activities will result inreased research and development expenses in
future periods, and our ability to conduct and ctatgpany Phase Il clinical trials of the red blomal system to support approval in the United
States is subject to our ability to generate sigffitcash flows from our operations or obtain adegdunding from external sources.

Our near-term capital requirements are dependemanaus factors, including operating costs andkivay capital investments
associated with commercializing the INTERCEPT Bl&ydtem, costs associated with pursuing regulatppyoval in geographies where we
do not currently sell our platelet and plasma systecosts associated with planning and condudtingtro studies and clinical development of
our red blood cell system in Europe and the Un8tdes,
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and costs related to creating, maintaining andraifig) our intellectual property. Our long-term daprequirements will also be dependent on
the success of our sales efforts, competitive dgweknts, the timing, costs and magnitude of ougdotterm clinical trial and other
development activities related to our plateletspia and red blood cell systems, market prepare@mesproduct launch activities for any of
our products in geographies where we do not cugreetl our products, and regulatory factors. Umnd are able to generate a sufficient am
of product revenue and generate positive net dasls ffrom operations, meeting our long-term capiégjuirements is in large part subject to
access to public and private equity and debt dapitéakets, as well as to additional collaboratim@aagements with partners or government
grants, augmented by cash generated from operatimhgterest income earned on the investmentiofash balances and short-term
investments. We believe that cash received frordybsales, our available cash balances and atcdsbt will be sufficient to meet our
capital requirements for at least the next twehamths. If our assumptions prove to be incorrectcanddd consume our available capital
resources sooner than we currently expect.

We have borrowed and in the future may borrow #attéd capital from institutional and commercial kang sources to fund future
growth outside of our credit agreement with ConeeBank, as described below, on terms that may diectestrictive covenants, which may
comprise of covenants that restrict the operatforuo business, liens on assets, high effectiver@st rates and repayment provisions that
reduce cash resources and limit future accesspitatanarkets. To the extent that we raise additi@apital by issuing equity securities, our
stockholders may experience substantial dilutianthe extent that we raise additional funds throcgltaboration or partnering arrangements,
we may be required to relinquish some of our rightsur technologies or rights to market and setlgroducts in certain geographies, or grant
licenses on terms that are not favorable to us.di$reptions to the global credit and financial kets and general economic uncertainty has
generally made equity and debt financing more diffito obtain and the terms less favorable toctirapanies seeking to raise financing. As a
result of economic conditions and general globahemic uncertainty and other factors, we do notvkmdether additional capital will be
available when needed, or that, if available, wit lvé able to obtain additional capital on reasdeaérms. If we are unable to raise additional
capital due to disruptions to the global credit éindncial markets and general economic uncertantyther factors, we may need to curtail
planned development or commercialization activities

We recognize product revenues from the sale optatelet and plasma systems in Europe, the CISyiiidle East and certain
other countries around the world. Our product reresnincreased by $2.5 million during the three mereinded March 31, 2012 compared to
the three months ended March 31, 2011 primarily essult of an increased INTERCEPT disposableskilss to existing customers and sal
new customers due to increased market penetratidicastomer adoption of the INTERCEPT Blood Sysieecountries where we sell our
products. Although our revenues have grown ovee tifrwe are unable to gain widespread commerdapton in markets where our blood
safety products are approved for commercializatiswill have difficulties achieving profitabilityn order to grow our business, we will be
required to conduct significant research, develagirreclinical and clinical evaluation, commeridation and regulatory compliance
activities for our product candidates, which, tbgetwith anticipated selling, general and admiaiste expenses, are expected to result in
substantial losses. Accordingly, we may never aghgprofitable level of operations in the future.

In addition to the product revenues from saleswfpatelet and plasma systems, we have recognizeshue from government
grants and cooperative agreements. Historicallyhaxe received significant awards in funding urcsperative agreements with the United
States Department of Defense, or DoD, for the INCERT Blood System. Any such funding is subjechiauthorization of funds and
approval of our research plans by various orgaimaatwithin the federal government, including theitdd States Congress. In August 2011,
we were awarded a $2.1 million grant from the DoBupport the development of our red blood celtesys We have recognized revenue
associated with this award as qualified costs wererred for reimbursement over the performancépesf one year from the date of issuar
We have recognized the full $2.1 million availableder the grant through March 31, 2012, and theedfy March 31, 2012, we had exhausted
the remaining availability under the grant. Theeraheconomic environment, coupled with tight fedé@udgets, has led to a general decline in
the amount available for government funding. Thenmeo assurance that we will be awarded futurertddgants and cooperative agreements
for the INTERCEPT Blood System.

In 2009, we entered into agreements to out-licersi@in immunotherapy technologies to Aduro BioTemhAduro. In connection
with those agreements, we received preferred slofréduro. Pursuant to these license agreementsyreveligible to receive a 1% royalty fee
on any future sales resulting from the licensetitetogy. In April 2011, Aduro completed a subseduennd of financing, issuing Series B
preferred stock, and as a result of this financiug,ownership in Aduro was reduced to less thanSittce receiving preferred stock in Aduro,
we have carried our investment in Aduro at zerounconsolidated balance sheet as we believe thatilvnever receive any economic benefit
from our equity ownership in Aduro.

We pay royalties to Fenwal Inc., or Fenwal, on fettNTERCEPT Blood System product sales under iceaigreements which
arose from the sale of the transfusion therapigsidin of Baxter International Inc., or Baxter,2007 to Fenwal, at rates of 10% of net sale:
our platelet system, 3% of net sales for our plasystéem, 5% of net sales for our red blood cellesysand 6.5% on net sales of illumination
devices, or illuminators. We also pay Fenwal cartaists associated with the amended manufactundgapply agreement we executed with
Fenwal in December 2008 for the manufacture offiad INTERCEPT disposable kits for our platelet pladma systems through
December 31, 2013. Under the amended manufactandgupply agreement, we pay Fenwal a set pricdipgosable kit, which is establist
annually, plus a fixed surcharge per disposabldrkiaddition, volume driven manufacturing overhéatb be paid or refunded if actual
manufacturing volumes are higher or lower thanaheually estimated production volumes. We are alidigated to provide certain disposable
kit components at no cost to Fenwal under the aegntnufacturing and supply agreement. This requiseto enter into manufacturing and
supply arrangements with certain other manufacsui@rthose components, some of which
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contain minimum purchase commitments. As a resultsupply chain for certain of these componergf] s work-in-process on our
consolidated balance sheets, may potentially take @ne year to complete production before beiilged in finished INTERCEPT disposat
kits.

In August 2010, we completed an acquisition ofaiarassets of BioOne Corporation, or BioOne, iniclgdhe commercialization
rights that both Baxter (later Fenwal) and we ggdrib BioOne for both the platelet and plasma syste&oncurrent with the acquisition,
Fenwal and we terminated the commercializationtsigle and Fenwal granted to BioOne. As a conseguefithe termination, and pursuan
a preexisting agreement with Fenwal, our commercial@atights to the platelet and plasma systems umgieP005 and 2006 agreements \
Baxter became worldwide. As consideration for tbguéred BioOne assets, we relinquished all shareheld in BioOne valued at
approximately $0.3 million and issued approximate® million shares of our common stock to BioOa&ued at approximately $3.4 million,
of which approximately 1.0 million shares were 3@t the close of the acquisition on August 2428nd the remaining 0.2 million shares
were issued on February 25, 2011. Accordinglyhatacquisition date, we recorded the fair valuthefassets acquired, consisting of
commercialization rights in Asia of $2.0 milliondilluminators of $0.4 million, with the excesstbe purchase price over the fair value of the
asset acquired was recorded as goodwill of $1.BomilThe recognition of goodwill was attributatitethe buyer-specific value derived by us
as a result of acquiring the commercialization tggh certain Asian countries in order to comptéte global commercialization rights for our
platelet and plasma systems.

We entered into an At-The-Market Issuance Salegeément, or Sales Agreement, in June 2011, as amiémdanuary 2012, with
MLV & Co. LLC, formerly McNicoll, Lewis & Vlak LLC, or MLV, that provides for the issuance and salstafres of our common stock over
the term of the Sales Agreement having an aggredfeng price of up to $20.0 million from time tone through MLV as our sales agent.
During the year ended December 31, 2011, approgigna&t5 million shares of our common stock werelsgider the Sales Agreement for
aggregate net proceeds of $9.7 million. Duringttitee months ended March 31, 2012, we sold appsiteiyn 3.0 million additional shares of
our common stock for aggregate net proceeds of §8ldn. We currently have less than $0.1 milliohcommon stock available to be sold
under the Sales Agreement.

In September 2011, we entered into a loan and ispagreement, or Credit Agreement, with Comeriee or Comerica, which
provides for a growth capital loan of up to $8.0lion, or Growth Capital Loan, and a formula basedolving line of credit of up to $4.0
million plus any unused amounts from the Growth i@hpoan. Under the Credit Agreement, we are lgdito an aggregate borrowing of up to
$10.0 million at any time. We pledged all currentlduture assets, excluding our intellectual propand 35% of our investment in our
subsidiary, Cerus Europe B.V., as security for tm@mgs under the Credit Agreement. We are requivedaintain compliance with certain
customary and routine financial covenants, inclgdimaintaining a minimum cash balance of $2.5 millicith Comerica and achieving certain
minimum revenue levels. Concurrent with the executf the Credit Agreement, we borrowed $5.0 millaf the Growth Capital Loan,
substantially all of which was used to repay ouompdebt with Oxford Finance Corporation, or Oxfovdth the remainder used for general
corporate purposes. In addition, we drew $2.3 arilfrom the revolving line of credit in 2011.

Critical Accounting Policies and Management Estimags

The preparation of financial statements require®usake estimates, assumptions and judgmentsifteat the reported amounts of
assets, liabilities, revenues and expenses, aattdetlisclosures of contingent assets and liaslitOn an ongoing basis, we evaluate our
estimates, including those related to revenue mtiog, inventory valuation, accrued liabilitiesluation and impairment of purchased
intangibles and goodwill, valuation of warrantsprzash stock compensation assumptions, and incaxes.tWe base our estimates on
historical experience and on various other assumgtihat we believe to be reasonable under therostances, the results of which form our
basis for making judgments about the carrying valugssets and liabilities that are not readilyaappt from other sources. Actual results may
differ from those estimates under different assummgtor conditions.

We believe the following critical accounting poéisirequire us to make significant judgments andasts used in the preparation
of our financial statements:

» Revenue— We recognize revenue in accordance with ASC T6p&25,"Revenue Recognition — Arrangements with Multiple
Deliverables” as applicable. Revenue is recognized when (i) psige evidence of an agreement with the fundingypadists; (ii) services
have been rendered or product has been delivaiiggricing is fixed or determinable; and (iv) ¢ettion is probable.

Revenue related to product sales is generally rézed when we fulfill our obligations for each elent of an agreement. For all
sales of our INTERCEPT Blood System products, weaibinding purchase order and signed sales coasavidence of a written agreement.
We sell INTERCEPT Blood System for platelets arabpia directly to blood banks, hospitals, univeFsjtgovernment agencies, as well as to
distributors in certain regions. Generally, ourtrtaats with customers do not provide for open retights, except within a reasonable time
after receipt of goods in the case of defectivaar-conforming product. Deliverables and the uaitaccounting vary according to the
provisions of each purchase order or sales confractrevenue arrangements with multiple elememgsdetermine whether the delivered
elements meet the criteria as separate units ouating. Such criteria require that the deliverdidee stand-alone value to the customer and
that if a general right of return exists relatiegtie delivered item, delivery or performance @& timdelivered item(s) is considered probable
substantially in our control. Once we determinthéd deliverable meets the criteria for a separatieal accounting, we must determine how the
consideration should be allocated between the el@bles and how the separate

24



Table of Contents

units of accounting should be recognized as reveDassideration received is allocated to elemdrasare identified as discrete units of
accounting based on the best estimated selling.pfie have determined that vendor specific objeaiidence is not discernible due to our
limited history of selling our products and vari#liin our pricing across the broad regions intoieth we sell our products. Since our products
are novel and unique and are not sold by otheirsl-gfarty evidence of selling price is unavailabiteeight costs charged to customers are
recorded as a component of revenue under ASC Biic'/Accounting for Shipping and Handling Fees and Gbsind value-added-taxes, or
VAT that we invoice to our customers and remit ewernments, are recorded on a net basis, whicluéeslsuch VAT from product revenue.

Revenue related to the cost reimbursement provdsioider development contracts is recognized asats on the projects are
incurred. We receive certain United States govemmgeants and contracts that support researchfinatkeresearch projects. These grants
generally provide for reimbursement of approvedsagurred as defined in the various grants.

* Inventory — We own certain components of INTERCEPT disposkitdein the form of work-in-process inventory afimished
goods, UVA illuminators, and certain replacementg#or our illuminators. Our supply chain for aart of these components, held as work-in-
process on our condensed consolidated balance sheqiotentially take over one year to completalpction before being utilized in finished
INTERCEPT disposable kits. We maintain an inventeajance based on our current sales projectioisateach reporting period, we evalt
whether our work-irprocess inventory would be consumed for produatioimished units in order to sell to existing gobspective custome
within the next twelve-month period. It is not austary for our production cycle for inventory to eed twelve months. Instead, we use our
best judgment to factor in lead times for the pidiiun of our finished units to meet our current des. If actual results differ from those
estimates, work-in-process inventory could potdigteccumulate for periods exceeding one year.

Under our manufacturing and supply agreement wathwal, our carrying value of INTERCEPT disposalits is dependent on an
annually set price. In addition, at the end of egedr, volume driven manufacturing overhead isegifaid or refunded by or to us if
manufacturing volumes are higher or lower thanahicipated manufacturing volumes at the time theeds established. As a result,
manufacturing overhead can fluctuate and requise® uise judgment in accruing the manufacturinglweed, which affects the per unit
carrying cost of our finished goods. In additiorg use judgment in determining whether the manufaxgjoverhead is a cost of our inventory
and recoverable when product is sold. We use sigmif judgment and evaluate manufacturing variaimeasred during periods of abnormally
low production by considering a variety of factorsluding the reasons for low production volumegja@pated future production levels that
correlate to and offset volumes experienced duaimgormally low production cycles and contractuguieements. We record manufacturing
variances incurred during periods without produttis a component of “Cost of product revenue” ancondensed consolidated statements of
operations.

Inventory is recorded at the lower of cost, deteedion a first in, first-out basis, or market valOer platelet and plasma systems’
disposable kits generally have a two-year sheadfflibm the date of manufacture. llluminators amlaeement parts do not have regulated
expiration dates. We use significant judgment talyre and determine if the composition of our irteeyn is obsolete, slow-moving, or
unsalable and frequently review such determinati@ns limited history selling the INTERCEPT Bloogissem limits the amount of historical
data we have to perform this analysis. Generalg/ywite-down specifically identified unusable, olege, slow-moving, or known unsalable
inventory that has no alternative use in the petfiad it is first recognized by using a numberasftbrs including product expiration dates, open
and unfulfilled orders, and sales forecasts. Angeadown of our inventory to net realizable valstablishes a new cost basis and will be
maintained even if certain circumstances suggestlite inventory is recoverable in subsequent pgeriGosts associated with the writewn of
inventory are recorded in “Cost of product revenor’our condensed consolidated statements of dpeasat

* Accrued expenses- We record accrued liabilities for expenses reladecertain contract research activities and dgpraknt
services, including those related to clinical sjgdreclinical safety studies and external laboyastudies, as well as development activities
being performed by third parties. Some of thoseLsxt liabilities are based on estimates becaubedsilfor these activities may not occur on a
timely basis consistent with the performance ofsevices. Specifically, accruals for clinical Isiaequire us to make estimates surrounding
costs associated with patients at various stagdgedflinical trial, pass through costs to clinisdés, contract research organization costs
including fees, database development, and repottists, among others.

» Goodwill and Intangible assets +n August 2010, we acquired certain assets fronOB&® We accounted for the acquisition as a
business combination in accordance with ASC Topk, 8usiness Combinations.Iln connection with the acquisition, we used sigrifit
judgment, including, but not limited to, judgmentsto cash flows, discount rates, and economis liveidentifying the assets acquired an
determining the fair values to record the purchasesets on our consolidated balance sheet. In@ddinder ASC Topic 805, we were
required to assess the fair value of the nontrolling interest that we held in BioOne priorthe acquisition. We determined that a conside
amount of the purchase consideration was goodwiilich represents value unique to us as the holideoddwide rights to the INTERCEPT
Blood System. We may be unable to realize the dembvalue of the acquired assets and our assursptiag prove to be incorrect, which may
require us to write-down or impair the value of #ssets if and when facts and circumstances irdicaeed to do so. We perform an
impairment test on our goodwill annually on Aug8stof each fiscal year or more frequently if indéra of impairment exist. The test for
goodwill impairment is a two-step process. Thet fitep compares the fair value of each reportirigwith the respective carrying amount,
including goodwill. We have determined that we @pelin one reporting unit and estimate the fainealf our one reporting unit using the
enterprise approach under which we consider outegumarket
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capitalization as reported on the Nasdaq GlobakktaiWe consider quoted market prices that ardataiin active markets to be the best
evidence of fair value. We also consider otherdes;twhich include future forecasted results, ttenemic environment and overall market
conditions. If the fair value of the reporting uakceeds the carrying amount, goodwill of the répgrunit is not considered impaired and,
therefore, the second step of the impairment seshnecessary. The second step, which is useddsureethe amount of impairment loss,
compares the implied fair value of each reporting’'sigoodwill with the respective carrying amouwrftthat goodwill. If the carrying amount of
the reporting unit's goodwill exceeds the impliadl fvalue of that goodwill, an impairment lossésaognized in an amount equal to that excess.
On August 31, 2011, we performed our annual rewiégoodwill as described above and determinedgbatwill was not impaired. We will
perform an impairment test on our intangible askgtsontinually monitoring events and changes inwhnstances that could indicate carrying
amounts of our intangible assets may not be reedmerWhen such events or changes in circumstaromes, we assess recoverability by
determining whether the carrying value of such tassél be recovered through the undiscounted etqeefuture cash flows. If the expected
undiscounted future cash flows are less than tivging amount of these assets, we then measur@ntioeint of the impairment loss based on
the excess of the carrying amount over the fauealf the assets. No events or changes in circmeesaarose during the three months ended
March 31, 2012 which would require us to test #mowerability of our intangible assets.

*Warrants — In August 2009 and November 2010, we issued wtgt@ purchase 2.4 million and 3.7 million shasEsommon
stock, respectively. The material terms of the asats were identical under each issuance excephiéoexercise price, date issued and
expiration date. We classified the warrants aalaillty on our condensed consolidated balance sheethe warrants contain certain material
terms which require us (or our successor) to pwehlae warrants for cash in an amount equal tedahe of the unexercised portion of the
warrants (as determined in accordance with thelB&aholes option pricing model) in connection withtas change of control transactions
addition, we may also be required to pay cashwamant holder under certain circumstances if veeuarable to timely deliver the shares
acquired upon warrant exercise to such holder.

The fair value of these outstanding warrants isudated using the binomial-lattice option-pricingdel and is adjusted accordingly
at each reporting period. The binomial-lattice optpricing model requires that we use significasguanptions and judgment to determine
appropriate inputs to the model. Some of the as§omgpthat we rely on include the probability oftzange of control occurring, the volatility
of our stock over the life of the warrant and asgtioms and inputs used to value the warrants utideBlack-Scholes model should a change
of control occur.

Gains and losses from warrant revaluation are detbin “Loss from revaluation of warrant liabilitgh the condensed consolida
statements of operations. Upon the exercise orfioaton to remove the provisions which require terrants to be treated as a liability, the
fair value of the warrants will be reclassifiedrfra liability to stockholdersequity on our condensed consolidated balance shedtao furthe
adjustment to the fair value would be made in sgbsst periods.

» Stock-based compensatior We issue stock-based awards to our employeeactors and members of our Board of Directors,
as strategic, long-term incentives. We also mairgai active employee stock purchase plan withimbaning of Section 423(b) of the Internal
Revenue Code. We record stock-based compensatiemss for employee awards in accordance with ASGicTAL8,“Compensation — Stock
Compensation.'We use the Black-Scholes option pricing model tieiaieine the grant-date fair value of stock-basedrda: The Black-

Scholes option pricing model requires that we sseimptions regarding a number of complex and stibgecariables to determine appropri
inputs to the model, which include the expectethtef the grants, actual and projected employeeksiption exercise behaviors, including
forfeitures, our expected stock price volatilityetrisk-free interest rate and expected dividemts. grant-date fair value of stock-based awards
is then recognized as stock-based compensatiomsama a straighine basis over the requisite service period, wiéctne vesting period, a

is adjusted for estimated forfeitures. To the etxtleat stock options contain performance critesiavlesting, stock-based compensation is
recognized once the performance criteria are piehafibeing achieved. We continue to apply the fgions of ASC Topic 505-50Equity

Based Payment to N-Employees’for our stock-based awards issued to non-employésder the provisions, the measurement date athwhic
the fair value of the stock-based award is measiarée the earlier of (i) the date at which a cotrmeint for performance by the grantee to earn
the equity instrument is reached or (ii) the datetsich the grantee’s performance is complete. @é®gnize stockased compensation expe

for the fair value of the vested portion of the remployee awards in our condensed consolidateenseatts of operations.

* Income taxes— Since our inception, we have accumulated sigmificet operating losses and research and devehbmmeelits
that may be used in future periods to offset futas@able income. We currently estimate that we matybe able to utilize all of our deferred-
assets. In addition, we may not generate futurabi@income prior to the expiration of our net @piexg loss carry forwards and research and
development credits. Timing and significance of astimated future taxable income is highly subjectind is beyond the control of
management due to uncertainties in market conditieconomic environments in which we operate, anihg of regulatory approval of our
products. We do not recognize tax positions thata@tchave a greater than 50% likelihood of beirgpgaized upon review by a taxing
authority having full knowledge of all relevant ammation. Use of a valuation allowance is not aprapriate substitute for the derecognitior
a tax position. We did not have any recorded liabd for unrecognized tax benefits at March 31126r December 31, 2011. We recognize
accrued interest and penalties related to unrezedriax benefits in our income tax expense. To, de&tehave not recognized any interest and
penalties in our condensed consolidated statenoémjgerations, nor have we accrued for or made paysrfor interest and penalties. We
continue to carry a full valuation allowance ondaflbur deferred tax assets. Although we believedte likely than not that a taxing authority
would agree with our current tax positions, theag be no assurance that the tax positions we la&ea will be substantiated by a taxing
authority if reviewed. Our tax years 2007 throu@i 2 remain subject to examination by the taxingslictions.
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Results of Operations
Three Months Ended March 31, 2012 and 2011

Revenue
Three Months Ended
March 31,
(in thousands, except percentage 2012 2011 Change
Product revenu $ 8,691 $6,18: $2,50¢ 41%
Government grants and cooperative agreern 91 43€ (34%) (79%
Total revenug $ 8,78: $6,61¢ $2,16: 33%

Product revenue increased by $2.5 million durirggttiree months ended March 31, 2012 compared tintbe months ended
March 31, 2011, primarily as a result of higherwoks of our platelet and plasma systems’ dispoddtsisold to existing customers and new
customer adoption of the INTERCEPT Blood Systerodantries where we sell our products.

We anticipate product revenue for both our platefet plasma systems will continue to increase tuwréuperiods as the
INTERCEPT Blood System continues to gain markeeptance in geographies where commercializatiortsfire underway. The historical
results may not be indicative of INTERCEPT Bloodstyn revenue in the future.

Revenue from government grants and cooperativeeagets decreased by $0.3 million during the threeths ended March 31,
2012 compared to the three months ended March@1l,, 2espectively. This decrease was attributabtee relatively low remaining award
balance available under our DoD grant during theettmonths ended March 31, 2012 compared to MdrcB®L1. At March 31, 2012, we had
exhausted the amounts available under our DoD graeaignizing the final $0.1 million during the éermonths ended March 31, 2012. There
is no assurance that we will be awarded futurerfddgants and cooperative agreements for the INJEERT Blood System.

Cost of Product Revenue

Our cost of product revenue consists of the cotht@®@INTERCEPT Blood System inventory sold, roytpayable to Fenwal for
product sales, provisions for obsolete, slow-mownd unsalable product, certain order fulfillmeosts and to the extent applicable, costs for
idle facilities. Inventory is accounted for on esftin, first-out basis.

Three Months Ended
March 31,
(in thousands, except percentages) 2012 2011 Change

Cost of product revenue $5514 $352¢  $1,98¢ 56%

Cost of product revenue increased by $2.0 milliorirdy the three months ended March 31, 2012 condparthe three months
ended March 31, 2011 primarily due to the highdum® of INTERCEPT disposable kits sold and higleeag charges for certain components
during the three months ended March 31, 2012 coedp@arthe comparable period in 2011. We anticipatecost of product revenue will
increase in the future as a result of increasedymiosales.

Our realized gross margins on product sales we¥g @Tring the three months ended March 31, 2012 ndoem 43% during the
three months ended March 31, 2011. Gross margirsgithe three months ended March 31, 2012 weratiegdy impacted as compared to
comparable period in 2011 by the higher proportibplasma kits sold to customers during the threatins ended March 31, 2012 and the
higher inventory scrap charges taken for certampmanents, which were determined to be unusableh&/e a limited history of overseeing
manufacture of these components and as such, imaited means to predict the frequency and magnitfdsvents leading to higher than
expected scrap charges.

Changes in our gross margins are affected by vafimetors, including manufacturing and supply ctaists, the mix of product
sold, and the mix of customers to which produstolsl. Generally, we offer our distributors tiereslume discounts of varying magnitudes,
depending on their purchase commitments. Our grzsgins may be impacted in the future based oof @llese criteria.
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Research and Development Expen

Our research and development expenses includéesadard related expenses for our scientific perslomon-cash stock-based
compensation, payments to consultants, costs papEeand conduct preclinical studies and clinigalg, third-party costs for development
activities, certain regulatory costs, costs foetised technologies, costs associated with oursinéreture, and laboratory chemicals and
supplies.

Three Months Ended
March 31,
(in thousands, except percentages) 2012 2011 Change

Research and development $ 1,82« $ 1,80¢ $16 1%

Research and development expenses were relatioesistent during both the three months ended Mat¢l2012 and 2011. We
anticipate our research and development spendithgantinue to increase over the near term as vpeeto initiate planned Phase Il clinical
trials for our red blood cell system in Europeatidition, we plan to perform certain additiomavitro studies and clinical development in the
United States for our red blood cell system whiduld result in increased research and developnpamtdsng. Subject to our ability to fund
further development, clinical and regulatory effopswe may also perform additional research andldpmeent activities in order to pursue
regulatory approval for our products in the Unigdtes. In addition, we may choose to invest irogrggresearch and development efforts for
our existing INTERCEPT products, including a fullgartial redesign of the INTERCEPT illuminator. ®to the inherent uncertainties and
risks associated with developing biomedical prosluicicluding, but not limited to, intense and chaggyovernment regulation, uncertainty of
future preclinical studies and clinical trial reisuhnd uncertainty associated with manufacturinig,not possible to reasonably estimate the
costs to complete these research and developmgetis. We face numerous risks and uncertaintiescéated with the successful completion
of our research and development projects; whidhisisussed in further detail under “Item 1ARisk Factors’ in Part Il of this Quarterly Report
on Form 10-Q.

Selling, General, and Administrative Expens

Selling, general, and administrative expenses deckalaries and related expenses for administraév&nnel, non-cash stock-
based compensation, expenses for our commerciatizefforts in Europe, the CIS and the Middle Eagpenses for accounting, tax, and
internal control, legal and facility related expessand insurance premiums.

Three Months Ended
March 31,
(in thousands, except percentages) 2012 2011 Change

Selling, general and administrative $ 5,96¢ $5,52¢  $43¢ 8%

Selling, general, and administrative expenses aszé by $0.4 million during the three months endedch 31, 2012 compared to
the three months ended March 31, 2011 primarilytduecreased relative spending related to gerenglorate services, and to a lesser extent,
higher workforce costs.

We anticipate that selling, general and administeagéxpenses may increase modestly over time, aasxpand our
commercialization efforts in the markets where weently sell our products and as we expand comialéeration efforts into new geographi

Amortization of Intangible Asset

Amortization of intangible assets relates to ang®to commercialize the INTERCEPT Blood Systemeirtiain Asian countries in
connection with our acquisition of certain assetstBioOne. The BioOne transaction was accounted$a business combination under ASC
Topic 805,"Business Combination,Which determined a fair value of $2.0 million foetintangible assets in August 2010. These intdagib
assets are being amortized over an estimated ugefaf ten years and will be reviewed for impa@nt as facts and circumstances arise.

Three Months Ended
March 31,
(in thousands, except percentage 2012 2011 Change

Amortization of intangible asse $ 50 $ 50 $0 0%

Amortization of intangible assets remained flatidgithe three months ended March 31, 2012 compartiee three months ended
March 30, 2011.
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Non-Operating Expense, net

Non-operating expense, net consists of mark-to-ataaljustments related to the calculated fair vafusur outstanding warrants,
foreign exchange gain, interest charges incurredusrdebt, interest earned from our short-termstwent portfolio, and other non-operating
gains and losses.

Three Months Ended

March 31,
(in thousands, except percentage 2012 2011 Change
Loss from revaluation of warrant liability $(4,461)  $(1,27¢  $(3,189) 24%
Foreign exchange ga 33C 693 (363) (52)%
Interest expens (139 (233 94 (40)%
Other income, ne 8 16 (8) (50)%
Total nor-operating expense, n $(4,262) $ (802)  $(3,460) 431%

Warrant liability

In August 2009 and November 2010, we issued wat@anpurchase an aggregate of 2.4 million and 3llibmshares of common
stock, respectively, in connection with offeringsoar common stock. The fair value of these outditag warrants, which uses the binomial-
lattice option-pricing model, is classified asabiiity on the condensed consolidated balance sla®t is adjusted at each subsequent reporting
period, until such time the instruments are exertigxpire or otherwise modified to remove the jmions which require this treatment. Upon
the exercise or modification to remove the provisiavhich require the warrants to be treated aatdity, the fair value of the warrants will be
reclassified from liabilities to stockholders’ etyjuand no further adjustment to the fair value wioloé made in subsequent periods. Further
changes in stock price will result in similar adjuent as needed.

Loss from revaluation of warrant liability increasiey $3.2 million during the three months ended dte31, 2012 compared to the
three months ended March 31, 2011 primarily dudeéochange in our underlying stock price, as coegh&w the strike price of the warrants,
partially offset by a reduction in the remainingnteof the warrant.

Foreign exchange gain

Foreign exchange declined by $0.4 million during three months ended March 31, 2012 compared tihntbe months ended
March 31, 2011, which was primarily attributableuttfavorable foreign currency variations over tivae period between the Euro and U.S.
dollar, our functional currency.

Interest expense

Interest expense decreased by $0.1 million dutirghree months ended March 31, 2012 comparecttthtbe months ended
March 31, 2011 primarily due to lower interest irreal from borrowings on our current credit facivtjth Comerica compared to our prior
credit facility with Oxford.

Other income, net
Other income, net was relatively consistent dubinth the three months ended March 31, 2012 and.2011
We expect to earn interest income at market ratesdportion to the marketable securities balameesnaintain. We generally hold

such investments until such time as we liquidagertiio meet an operating cash need. Interest paddioimvestment portfolio may decrease
and the value of certain securities we hold mayigecwhich could negatively affect our financiandition, cash flow and reported earnings.

Liquidity and Capital Resources

In recent years, our sources of capital have pilyneonsisted of public offerings and private plants of equity securities, debt
instruments, United States government grants aofdarative agreements, and contribution from prodatgs, net of expenses, and interest
income.

At March 31, 2012, we had cash, cash equivalerdsshort-term investments of $31.5 million. Our cashivalents and short-term
investments primarily consist of money market imstents and to a lesser extent, United States gmaarhagency securities, which are
classified for accounting purposes as availablesée.
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Operating Activities

Net cash used in operating activities was $3.9anilfor the three months ended March 31, 2012 coetpen $5.1 million during
the three months ended March 31, 2011. The decneasd cash used in operating activities was prilsneelated to the decrease in accounts
receivable during the three months ended Marct2@12 relative to the same period in 2011 and &ssdr extent, the lower rate of inventory
build during the three months ended March 31, 2@ffipared to the same period in 2011.

Investing Activities

Net cash provided by investing activities was re&y consistent during both the three months endacch 31, 2012 and 2011 of
$0.2 million. We continue to reinvest the processteived from the maturities of our existing inveshts in money market funds with original
maturities of less than 90 days. In addition, weticme to minimize our purchasing of furniture, gament and leasehold improvements.

Financing Activities

Net cash provided by financing activities during three months ended March 31, 2012 was $9.7 mid@mpared to $0.5 million
net cash used in financing activities during thre¢hmonths ended March 31, 2011. The increaseaméing activities was primarily due to
cash proceeds received from sales of our commak giarsuant to the Sales Agreement with MLV in vhhige sold approximately 3.0 million
shares of our common stock for aggregate net pdscee$9.2 million during the three months endedde81, 2012 and collected $0.4 milli
in cash during the three months ended March 312 2@ common stock offerings that occurred towtelend of the year ended
December 31, 2011.

Working Capital

Working capital increased to $19.2 million at Magh 2012, from $18.6 million at December 31, 2Qdrimarily due to higher
balances in cash and investments, which were suttedtp derived from cash proceeds received fromghle of our common stock pursuant to
the Sales Agreement with MLV and offset by castdufee our operations, and increases in inventovgliein order to be able to fulfill
anticipated future customer demand for our prodoatgpled with the management of our supply chalris Was partially offset by increases in
our non-cash liability for warrants, net increasethe combined total for our accounts payable aratued liabilities balances as a result of the
timing of payments to our vendors and decreasasdounts receivable due to timing of cash collestivom our customers.

Capital Requirements

Our near-term capital requirements are dependewanaus factors, including operating costs andkivay capital investments
associated with commercializing the INTERCEPT Bl&ydtem, costs associated with pursuing regulatppyoval in geographies where we
do not currently sell our platelet and plasma systecosts associated with planning and condudtimiro studies and clinical development of
our red blood cell system in Europe and the Undes, and costs related to creating, maintaiamtbdefending our intellectual property. Our
long-term capital requirements will also be depennda the success of our sales efforts, competitexelopments, the timing, costs and
magnitude of our longer-term clinical trial and etldevelopment activities related to our platgdtsma and red blood cell systems, market
preparedness and product launch activities foradirour products in geographies where we do notecity sell our products, and regulatory
factors. Until we are able to generate a sufficanbunt of product revenue and generate positiveash flows from operations, meeting our
long-term capital requirements is in large partjsctto access to public and private equity and dapital markets, as well as to additional
collaborative arrangements with partners or govemtngrants, augmented by cash generated from apesatnd interest income earned on the
investment of our cash balances and short-termstments. We believe that cash received from proshiets, our available cash balances and
access to debt will be sufficient to meet our apiquirements for at least the next twelve marifreur assumptions prove to be incorrect,
could consume our available capital resources sabae we currently expect.

We have borrowed and in the future may borrow #attd capital from institutional and commercial kang sources to fund future
growth outside of our credit agreement with ConeeBank, which is described below, on terms that melpide restrictive covenants, which
may comprise of covenants that restrict the opamadf our business, liens on assets, high effeativezest rates and repayment provisions that
reduce cash resources and limit future accesspitatanarkets. To the extent we raise additiongiteh by issuing equity securities, our
stockholders may experience substantial dilutianthile extent that we raise additional funds throcgjfaboration or partnering arrangements,
we may be required to relinquish some of our rightsur technologies or rights to market and setlgroducts in certain geographies, or grant
licenses on terms that are not favorable to us.di$reptions to the global credit and financial kets and general economic uncertainty has
generally made equity and debt financing more diffito obtain and the terms less favorable toctirapanies seeking to raise financing. As a
result of economic conditions and general globahemic uncertainty and other factors, we do novkmdether additional capital will be
available when needed, or that, if available, wit lvé able to obtain additional capital on reasdedaérms. If we are unable to raise additional
capital due to disruptions to the global credit éindncial markets and general economic uncertantyther factors, we may need to curtail
planned development or commercialization activitiesaddition, we will need to obtain additionahfis to complete development activities for
the red blood cell system necessary for potential

30



Table of Contents

regulatory approval in Europe. We do not plan ondeacting any additional Phase Il clinical trialfstioe red blood cell, platelet or plasma
systems in the United States unless and until weob&ain sufficient additional funding or, at sughe, our existing operations provide
sufficient cash flow to conduct these trials.

Other Information

Historically, we have received significant awandgunding under cooperative agreements with the fwbhe INTERCEPT Blood
System. Any such funding is subject to the autlaion of funds and approval of our research planegdsious organizations within the federal
government, including the United States Congres$4@ych 31, 2012, we had exhausted the remainiagability under the August 2011 DoD
grant. The general economic environment, coupled tight federal budgets, has led to a generaligeah the amount available for future
government funding. We are unsure whether goverhfoeding will be available to us in the future,ibavailable, at what levels.

We entered into a Sales Agreement in June 20ldmasded in January 2012, that provides for thersseiand sale of shares of
our common stock over the term of the Sales Agregimaving an aggregate offering price of up to 82fillion from time to time through
MLV as our sales agent. During the year ended Dbeerdl, 2011, approximately 3.5 million shareswf @ommon stock were sold under the
Sales Agreement for aggregate net proceeds off@dli@n. During the three months ended March 31120ve sold approximately 3.0 million
additional shares of our common stock for aggregateproceeds of $9.2 million. We currently hawsléhan $0.1 million of common stock
available to be sold under the Sales Agreement.

In December 2011, we filed a shelf registratioesteent on Form S-3 to offer and sell up to $15Gillan of common stock,
preferred stock, warrants, and/or debt securitiss, amounts sold under the Sales Agreement fallpthie effectiveness of the shelf
registration statement. The registration statemerstdeclared effective in January 2012 and exjpirdanuary 2015.

Commitments and Off-Balance Sheet Arrangements
Off-balance sheet arrangements
We did not have any off-balance sheet arrangenants March 31, 2012.

Commitments
The following summarizes our commitments at Marth2)12 (in thousands):

Less than :
Total year 1- 3 years 4-5 year: After 5 years
Minimum purchase requiremer $ 4,97¢ $ 4,82t $ 10C $ 50 $ 0
Operating lease 2,00t 637 1,18C 18¢ 0
Other commitment 1,22¢ 26¢ 287 287 383
Debt 8,18¢ 1,25¢ 6,031 89¢ 0
Total contractual obligatior $16,39! $ 6,98¢ $ 7,59¢ $ 1,424 $ 382

Minimum purchase requirements

Our minimum purchase commitments include certammanents of our INTERCEPT Blood System which wechase from third
party manufacturers and supply to Fenwal at nofoosise in manufacturing finished INTERCEPT disgae kits.

Operating leases

We generally lease our office facilities and ceraguipment under non-cancelable operating leaghsnitial terms in excess of
one year that require us to pay operating costqepty taxes, insurance and maintenance. Thedayfdeases generally contain renewal
options and provisions adjusting the lease paymiétitese renewal options are exercised. Our Ipayenents have increased as we exercised
ten year extension option on December 10, 2009tend the term of our Concord California lease exercised a five year extension optior
January 2012 to extend the term of our Amersfddre Netherlands lease for an additional five yéaltswing the original lease expiration of
January 2013. However, we have the right to earyinate both our Concord California lease andfouersfoort, The Netherlands lease,
which may occur as early as January 2015 and Fgb2@4 6, respectively. Our facility leases qualifyoperating leases under ASC Topic ¢
“Leases” and as such, are not included on our condensealidasied balance sheets.
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Other commitments

Our other commitments primarily consist of obligas for landlord financed leasehold improvementsctvare in addition to the
operating leases we have for office and laboraspgce. We pay for the financed leasehold improvésresha component of rent and are
required to reimburse our landlords over the reingitife of the respective leases. If we exercigeright to early terminate the Concord
California lease, which may occur as early as Jan2@15, we would be required to pay for any rerimgjrportion of the landlord financed
leasehold improvements at such time. At March 8122 we had an outstanding liability of $0.9 mitlicelated to these leasehold
improvements.

Debt

In September 2011, we entered into a Credit Agre¢mvgh Comerica. The Credit Agreement providesd@rowth capital loan of
up to $8.0 million, or Growth Capital Loan, andoarfiula based revolving line of credit, or RLOC upfto $4.0 million plus any unused
amounts from the Growth Capital Loan. Under thed@ragreement, we are limited to an aggregate vaing of up to $10.0 million at any
time. We pledged all current and future assetdudiag our intellectual property and 35% of ouréstment in our subsidiary, Cerus Europe
B.V., as security for borrowings under the Credifrdement.

Concurrent with the execution of the Credit Agreama September 2011, we borrowed $5.0 milliothaf Growth Capital Loan,
or Growth Capital Loan A, substantially all of whiavas used to repay our prior debt with Oxfordhwite remainder used for general
corporate purposes. Growth Capital Loan A, whictiures in 48 months, bears a fixed interest rag& 37%, with interest—only payments due
for the first twelve months, followed by equal gripal and interest payments for the remaining 3@ tms

We may draw up to an additional $3.0 million of tBeowth Capital Loan, or Growth Capital Loan B,ildtine 30, 2012. If drawn,
Growth Capital Loan B will bear a fixed interesterdased on the higher of (i) 6.25% or (ii) 6.00isphe three month LIBOR rate at the date
of draw, with interestenly payments due for the first six months followsdequal principal and interest payments for #maaining 36 month
As of March 31, 2012, we have not drawn down anpuams under the Growth Capital Loan B.

In September 2011, we incurred a commitment feg16{000 and loan fees of $50,000, which were rexbes a discount to our
Growth Capital Loan A and are being amortized asraponent of interest expense using the effectiterést method over the term of the
Growth Capital Loan A (discount was based on arliedpnterest rate of 7.07%). We will also be reqdito make a final payment fee of 19
the amounts drawn under Growth Capital Loan A amua@ Capital Loan B due on the earlier of (i) prgment of the Growth Capital Loan
(i) the maturity of the Growth Capital Loan. Thadl payment fee will be accreted to interest esgemsing the effective interest method over
the life of the Growth Capital Loan A and B upomwar

The Credit Agreement also provides for a RLOC ofaf$4.0 million plus any unused amounts from tlev@h Capital Loan B, or
the RLOC Loan Amount. The amount available underRhOC, which is available to us until SeptemberZIL3, is limited to the lesser of
(i) 80% of eligible trade receivables or (ii) the ®C Loan Amount. In December 2011, we drew dowr8$gillion under the RLOC. The
RLOC bears a floating rate based on the lendeirsgrate plus 1.50%, with interest—only payments éach month. At both March 31, 2012
and December 31, 2011, the floating rate of the Rlv@as at 4.75%. We are required to repay the gradarawn from the RLOC at the end of
the RLOC term on September 30, 2013. In Septentbkt,ave incurred a commitment fee of $20,000, ailidpay the same commitment fee
each annual anniversary of the RLOC. At both M&th2012 and December 31, 2011, we had $2.3 mitlidetanding under the RLOC.

We are required to maintain compliance with certaistomary and routine financial covenants undeiGredit Agreement,
including maintaining a minimum cash balance ob38illion at Comerica and achieving minimum reveraels, which are measured
monthly based on a six-month trailing basis andtrhasat least 75% of the pre-established futur@gepted revenues for the trailing six-month
period. Non-compliance with the covenants couldiltas the principal of the note becoming due aagigble. As of March 31, 2012, we were
in compliance with the financial covenants as eghfin the Credit Agreement.

Financial Instruments

We maintain an investment portfolio of various sé@@s, which are classified as available-for-satel, consequently, are recorded
on the consolidated balance sheet at fair valule witealized gains or losses reported as a sepamatgonent of stockholders’ equity. Our
investment policy is to manage our marketable sgesiportfolio to preserve principal and liquiditshile maximizing the return on the
investment portfolio to assist us in funding ouergiions. We did not have any unrealized gain®tit blarch 31, 2012 and December 31,
2011.

We invest our cash, cash equivalents and shortiterestments in a variety of financial instrumemsnsisting primarily of high
credit, high liquidity United States government agyesecurities, money market funds and interestibg@@ccounts with financial institutions.
Our money market funds are classified as Levelthénfair value hierarchy, in which quoted prices available in active markets, as the
maturity of money market funds are relatively statl the carrying amount is a reasonable estinfdtéravalue. Our available-for-sale
securities related to United States government@gsand corporate debt securities are classifiddegel 2 in the fair value hierarchy, which
uses observable inputs to quoted market pricesheark yields, reported trades, broker/dealer quotalternative pricing sources with
reasonable levels of price transparency. We maimgaitfolio liquidity by ensuring that the secuegihave
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active secondary or resale markets. Certain oifteestments in our portfolio are subject to generatket risk and more specifically, the
United States mortgage industry and financial ingtins. We did not record any other-than-tempomamyairment losses during the three
months ended March 31, 2012 and 2011. Adverse bémlmmomic conditions have had, and may contindeaie, a negative impact on the
market values of the investments in our investnpentfolio. There can be no assurance that the nmfkethese securities will not deteriorate
further or that the institutions that these investits are with will be able to meet their debt cdligns at the time we may need to liquidate ¢
investments or until such time as the investmeratire.

New Accounting Pronouncements

There have been no new accounting pronouncemeisdsiuring the three months ending March 31, 204Pare of significance,
or potential significance, to us. Any recent acamgipronouncement that are of significance, oeptél significance, to us are set forth in our
Annual Report on Form 10-K for the year ended Ddwem31, 2011, filed with the SEC on March 5, 2Qirtjer Note 2 in the Notes to
Consolidated Financial Statements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

During the three months ended March 31, 2012, tivere no material changes to our market risk digies as set forth under,
“ltem 7A —Quantitative and Qualitative Disclosures About MetrRisk,” in Part Il of our Annual Report on Form 10-K ftbre year ended
December 31, 2011.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedur@sir principal executive officer and principal fir@al officer are responsible for
establishing and maintaining “disclosure contrald procedures” (as defined in Rules 13a-15(e) &ud1b(e), promulgated under the
Securities Exchange Act of 1934, as amended) focompany. Based on their evaluation of our disglesontrols and procedures as of the
end of the period covered by this Quarterly ReparForm 10-Q, our principal executive officer amthpipal financial officer have concluded
that our disclosure controls and procedures wdeetidfe as of March 31, 2012.

Changes in Internal Control over Financial Repodiihere were no changes in our internal control diwancial reporting that
occurred during our fiscal quarter ended March2®11,2 that have materially affected, or are reasigriddely to materially affect, our internal
control over financial reporting.

Limitations on the Effectiveness of Contrédlscontrol system, no matter how well conceived apdrated, can provide only
reasonable, not absolute, assurance that the imaigct the control system are met. Because ointierent limitations in all control systems,
evaluation of controls can provide absolute assugrdimat all control issues, if any, within a compaave been detected. Accordingly, our
disclosure controls and procedures are designprbigde reasonable assurance, not absolute assuthatthe objectives of our disclosure
control system are met and, as set forth abovegtief executive officer and chief accounting dffihiave concluded, that based on their
evaluation as of the end of the period coverechis/Quarterly Report on Form 10-Q, that our disetescontrols and procedures were
sufficiently effective to provide reasonable assggathat the objective of our disclosure contraitsg were met.

PART Il: OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
None.

ITEM 1A. RISK FACTORS
Risk Factors

Our business faces significant risks. If any ofelients or circumstances described in the followisigs actually occurs, our
business may suffer, the trading price of our comstock could decline and our financial conditiarresults of operations could be harmed.
These risks should be read in conjunction withatier information set forth in this report. Thekgsand uncertainties described below are not
the only ones facing us. There may be additiorskisrfaced by our business. Other events that wedourrently anticipate or that we
currently deem immaterial also may adversely aféectfinancial condition or results of operations.

The INTERCEPT Blood System may not achieve broadrked acceptance.

In order to increase market acceptance of the INJERT Blood System, we must address issues and reanitem broad
constituencies involved in the healthcare systeamfblood centers to patients, transfusing physgiaospitals, private and public sector
payors, regulatory bodies and public health autiestiWe may be unable to demonstrate to thesditt@ries that the INTERCEPT Blood
System is safe, effective and economical or theb#mefits of using the INTERCEPT Blood System potsl justify their cost and outweigh
their risks.
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The use of the platelet system results in someegicg loss of platelets. If the loss of platelle#sls to increased costs for our
customers, our customers or prospective custonadies/b that the loss of platelets reduces theaficof the transfusion unit, or our process
requires changes in blood center or clinical regisp@rospective customers may not adopt our ptaggstem. Certain studies have indicated
that transfusion of conventionally prepared plageteay yield higher post-transfusion platelet ceyatcording to a measurement called
“corrected count increment”) and may be more eiffedthan transfusion of INTERCEPT-treated plateléhile certain studies also
demonstrate that INTERCEPT-treated platelets retsrapeutic function comparable to conventionateiets, customers may choose not to
adopt our platelet system due to consideratioraingl to corrected count increment or efficacy.

The INTERCEPT Blood System does not inactivat&mdiwn pathogens, and the inability of the INTERCHRd0d System to
inactivate certain pathogens may limit its marlategtance. For example, our products have not deeronstrated to be effective in the
inactivation of certain non-lipid-enveloped virusegluding hepatitis A virus, due to these virudsslogy. In addition, our products have not
demonstrated a high level of inactivation for hurpanvovirus B-19, which is also a non-lipid-envadpvirus. Although we have shown high
levels of inactivation of a broad spectrum of Iygidveloped viruses, some customers may choose aoliopt our products based on
considerations concerning inability to inactivaie]imited inactivation, of certain non-lipid-enegled viruses. Similarly, although our products
have been demonstrated to effectively inactivateesforming bacteria, our products have not shawbet effective in inactivating bacterial
spores, once formed. In addition, our products atldmactivate prions since prions do not contaioleig¢ acid. While transmission of prions has
not been a major problem in blood transfusions,wadre not aware of any competing products tteadtimate prions, the inability to inactive
prions may limit market acceptance of our products.

We have conducted studies of our products in botfitro andin vivo environments using well-established tests thatacepted by
regulatory bodies. When &m vitro test was not generally available or not well-esshigld, we conducted vivo studies in mammalian models
to predict human responses. Although we have repreto believe that thia vitro andin vivo studies are not predictive of actual results in
humans, we cannot be certain that the resultseskth vitro andin vivo studies accurately predict the actual results mdms in all cases. To
the extent that actual results in human patieritserdifrom the results of ouin vitro or in vivotesting, market acceptance of our products m:
negatively impacted.

Furthermore, due to limitations of detective tests,cannot exclude that a sufficient quantity ahpgen or pathogens may still be
present in active form which could present a riskfection to the transfused patient. Such undetgamay limit the market acceptance of our
products.

If customers experience operational or technicablgms with the use of INTERCEPT Blood System potslumarket acceptance
may be reduced. For example, if adverse events fxdm incomplete inactivation of pathogens, im@oprocessing or user error, or if testing
of INTERCEPT-treated blood samples fails to reljatidnfirm pathogen inactivation, whether or noedity attributable to the INTERCEPT
Blood System, customers may refrain from purchatiiegoroducts. In addition, there is a risk thatifer studies we or others may conduct will
show results inconsistent with previous studienuBhthis happen, potential customers may delashoose not to adopt our products and
existing customers may cease use of our products.

Market acceptance of our products is affected bpdbicenter budgets and the availability of reimborsnt from governments,
managed care payors, such as insurance companibgeo third parties. In many cases, due to thettre of the blood products industry, we
have little control over budget and reimbursemestugsions, which generally occur between bloodersrand national or regional ministries
of health and private payors. Even if a particblaod center is prepared to adopt the INTERCEPo8I8ystem, their hospital customers may
not accept or may not have the budget to purchdSERCEPT-treated blood products. Since blood centauld likely not eliminate the
practice of screening donors or testing blood fthpgens prior to transfusion, even after implemgndur products, some blood centers may
not be able to identify enough cost offsets toraffm purchase our products. Budgetary concernshadyrther exacerbated by the economic
austerity programs implemented in European cows)tvidich may limit the adoption of new technologiesluding our products. Furthermore,
it is difficult to predict the reimbursement statfnewly approved, novel medical device produlctcertain countries, governments have
issued regulations relating to the pricing and ipabflity of medical products and medical productipanies. Health care reform in the United
States has also placed downward pressure on ttiagdf medical products.

Product adoption in Europe and other regions maydgatively affected because we do not have FDAcsapfor any of our
products. In addition, if we do not achieve widesmgr product adoption in key European countriesp@aoin other countries may be affected.

The market for the INTERCEPT Blood System is higtdycentrated with few customers, including ofteméhant regional or
national blood collection entities. Even if our guzts receive regulatory approval and reimbursensemtailable, failure to effectively market,
promote, distribute, price or sell our productaty of these large customers could significanthayler even diminish potential product
revenue in those geographies. The market for pathowctivation systems in the United States isligigoncentrated and dominated by a s
number of blood collection organizations. In maoymtries in Western Europe and in Japan, variotisma blood transfusion services or Red
Cross organizations collect, store and distriburteially all of their respective nations’ blood ahtbod components supply. In Europe, the
largest markets for our products are in Germangnég, and England. In Germany, decisions on praatlmption and subsequent
reimbursement are made on a regional or even ldenter-by-blood center basis, but depend on batl Epprovals and centralized regulatory
approvals from the Paul Ehrlich Institute, or PBloduct characteristics relating to platelet dose
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of INTERCEPT-treated platelets that have receivedketing authorization from the PEI may be incoripgatwith market requirements. Some
potential customers may await further safety infation or additional studies before choosing whetbexdopt our products, and may conduct
and complete their own clinical trials before adlogtour products. While INTERCEPT-treated platebetsl plasma have received in-country
regulatory approval and reimbursement rates haga bstablished in France, adoption throughout fer&ias been limited to certain blood
centers. Decisions on product adoption in Englaeccantralized with the National Blood Service arelunderstand that the National Blood
Service has implemented bacterial detection testinglatelets before considering pathogen inatitva The Japanese Red Cross controls a
significant majority of blood transfusions in Jagard exerts a high degree of influence on the dalopind use of blood safety measures in
Japan. The Japanese Red Cross has been reviewoligipel and clinical data on pathogen inactiviatid blood over a number of years and
has yet to make a formal determination to adoptpatfiogen inactivation approach. We also underdtasicthe Japanese Red Cross has begur
formal evaluation of a competing technology. Befihre Japanese Red Cross considers our productsdeestand that we may need to con
to making certain product configuration changesruter to allow the INTERCEPT Blood System to intggrwith the collection platforms of
the Japanese Red Cross, which may be technolggaraticonomically infeasible for us to do.

We have only a limited operating history, and wepext to continue to generate losses.

We may never achieve a profitable level of operati®dur development and selling, general and adtnattive expenses have
resulted in substantial losses each year sincenoeption with the exception of the year ended Dawmer 31, 2005. The platelet and plasma
systems are not yet approved in the United Statesroany other countries around the world. Thebiead cell system is in the clinical
development stage and may never emerge from thieallidevelopment stage as a marketed product. Aehba required to reduce the sales
price for our products in order to make our prodweztonomically attractive to our customers andoteeghmental and private payors, which
may reduce or altogether eliminate our gross poofisales. At our present sales levels of the lelaé®d plasma systems, our costs to
manufacture, distribute, market, sell, support adihinister the systems are in excess of revenuatriGation from product sales is unlikely to
exceed the costs we incur in research, developarehtommercialization of the INTERCEPT Blood Systarthe near-term. We expect our
losses to continue at least until the INTERCEPToBISystem achieves more significant market acceptamhich may never occur. To the
extent that we reach agreement on a clinical pattwitn the FDA for any or all of our products aridvie choose to pursue such opportunities,
we would expect to incur substantial costs whichid@xtend the period during which we expect torafeeat a loss.

Adverse market and economic conditions may exaceglzertain risks affecting our business.

Sales of our products are dependent on purchasicigidns and/or reimbursement from government healtministration
authorities, distribution partners and other orgatibns. As a result of adverse conditions affectire global economies and credit and
financial markets, including the current sovereigt crisis in certain countries in Europe andugiions due to political instability or
otherwise, these organizations may defer purchasagbe unable to satisfy their reimbursement altiligns, or may delay payment for the
INTERCEPT Blood System. In addition, political aecbnomic instability in Europe may diminish theueabf the Euro, which could reduce
our reported product revenue.

Our products, blood products treated with the INTEEPT Blood System and we are subject to extensagitation by domestic
and foreign authorities. If our preclinical and cliical data are not considered sufficient by a couyis regulatory authorities to grant
marketing approval, we will be unable to commeréia our products and generate revenue in that caynOur investigational red blood
cell system requires extensive additional testimglalevelopment.

Our products, both those sold commercially andehosler development, are subject to extensiveigndous regulation by local,
state and federal regulatory authorities in thetéthBtates and by foreign regulatory bodies. Thegelations are wide-ranging and govern,
among other things:

» development

» testing;

* manufacturing
* labeling;

» storage

» pre-market clearance or approv
» sales and distributiot
» use standards and documentat
* pos-launch surveillance
e quality;
» advertising and promotion; ai
* reimbursemeni
Our products must satisfy rigorous standards aftgafnd efficacy and we must adhere to qualitydsess regarding manufacturing

and customer-facing business processes befordXAeaRd international regulatory authorities canrapp them for commercial use. For our
product candidates, we must provide the FDA anetiiational regulatory authorities with preclinicelinical
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and manufacturing data demonstrating that our prisdare safe, effective and in compliance with goreent regulations before the products
can be approved for commercial sale. The proceebtaining FDA and other required regulatory appisvs expensive, uncertain and
typically takes a number of years. We may contituencounter significant delays or excessive dosteir efforts to secure necessary
approvals or licenses, or we may not be succeashll.

Clinical trials are particularly expensive and havieigh risk of failure. Any of our product candida may fail in the testing phase
may not achieve results sufficient to attain madateptance, which could prevent us from achiepnadjtability. We do not know whether we
will begin and conduct planned clinical trials arhedule, if at all. Significant delays in clinidakting could materially impact our clinical tri
Criteria for regulatory approval in blood safetglications are evolving with competitive advancethim standard of care against which new
product candidates are judged, as well as withgihgrmarket needs and reimbursement levels. Clitiied design, including enrollment
criteria, endpoints and anticipated label claimestaus subject to change, even if original objegiare being met. In addition to the reasons
stated above, clinical trials can be delayed feargety of reasons, including delays in obtainiagulatory approval to commence a study,
delays in reaching agreement on acceptable clistodly agreement terms with prospective clinidalssidelays in obtaining institutional revi
board approval to conduct a study at a prospectineal site and delays in recruiting subjectpéoticipate in a study. We do not know
whether any clinical trials will result in marketatproducts. Typically, there is a high rate ofufeg for product candidates in preclinical studies
and clinical trials and products emerging from angcessful trial may not reach the market for sdvwarars.

Enrollment criteria for certain of our clinicalais may be quite narrow. For instance, clinicall$rpreviously conducted using
INTERCEPT-treated plasma for patients with thrombtitrombocytopenic purpura lasted approximately fgears due in part to the
difficulties associated with enrolling qualifiedtfnts. Consequently, we may be unable to recuitidlsle patients into clinical trials on a tim
basis, if at all. We cannot rely on interim resualtdrials to predict their final results, and aptable results in early trials might not be repéate
in later trials. Any trial may fail to produce résusatisfactory to the FDA or foreign regulatonttorities. In addition, preclinical and clinical
data can be interpreted in different ways, whichldalelay, limit or prevent regulatory approval.gdéive or inconclusive results from a
preclinical study or clinical trial, or adverse nizad events during a clinical trial could causeregtinical study or clinical trial to be repeated,
require other studies to be performed or caus®gram to be terminated, even if other studiesialstrelating to a program are successful.

Outside the United States, regulations vary by tguimcluding the requirements for approvals @achnce to market, the time
required for regulatory review and the sanctiongased for violations. In addition to CE mark documag¢ion, countries outside the European
Union may require clinical data submissions, regi&in packages, import licenses or other docuntienta

In May 2007, we obtained a CE mark extension inrame from European Union regulators for our pétsystem and will need
obtain an extension every five years. We or outarusrs may also be required to conduct additicestlrtg in order to obtain regulatory
approval in countries that do not recognize then@fk as being adequate for commercializing the IRCEPT Blood System in those
countries. The level of additional product testiagies by country, but could be expensive or talang time to complete. In addition,
regulatory agencies are able to withdraw or suspeedously issued approvals.

We completed our Phase Il clinical trial of thatglet system in the United States in March 20@lLsatomitted data from this trial,
along with several other modules of our pre-madggtroval application, to the FDA. Based on disaussiwith the FDA, we performed an
additional blinded analysis of the clinical triadtd, under the direction of an independent exgersipian panel, to determine if apparent
differences between treatment groups in the cayegfgpulmonary adverse events reported in the stughe attributable to discrepancies in
safety results. The reassessment of primary pageotds by the expert physician panel showedatgsstally significant differences between
groups. This reassessment differed from the eaatialysis of adverse events that was based orwallinial case report forms and had shown
statistically significant differences in specifioslponary events. We submitted a report of the aisity the FDA for review. We understand
that our reassessment of our previously complebed®lll clinical trial data will not be sufficiem address the FDA’questions. In Novemb
2009, we and the FDA presented a proposed clitrigdlprotocol for a second Phase Il clinical tfiar platelets to the FDA’s Blood Product
Advisory Committee, or BPAC. Although the BPAC agplenith the proposed trial design, safety endpants efficacy endpoints, we will still
need to reach agreement with the FDA on the meagsssary to satisfy the BPAC’s request for moliegent safety margins than we had
proposed. In order to meet the more stringent gafetrgins, we may need to enroll and collect dadmfmore patients than what we had
initially proposed to BPAC. Until the final studize and design requirements are determined, wenailbe able to assess the feasibility of a
second Phase Il clinical trial. The dimensionswath a Phase 11l clinical trial may be prohibitthee either to prospective cost, availability of
patients in the target population or logistics. Wéee no plans to initiate such a trial unless adegjfunding is secured. The additional Phase |l
clinical trial will need to be completed and dashmitted to the FDA before we can complete our la&tguy submission, which we may be
unable to do.

In September 2011, we obtained a CE mark exterisioar name from European Union regulators forgasma system and final
French approval of INTERCEPT-treated plasma in 2897. In February 2011, the first approval for acBsNTERCEPT-treated plasma was
obtained from the Paul Ehrlich Institute by a blaaehter in Germany. In some countries, includingesa in Europe, we or our customers may
be required to perform additional clinical studi@ssubmit manufacturing and marketing applicationsrder to obtain regulatory approval.
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We have completed Phase llla, Phase Illb and AHasdinical trials of the plasma system in theitéd States, reports for which
were filed with the FDA during 2005. We have nobsiitted any applications for regulatory approvatha plasma system in the United States
or any other regions other than in Europe. INTERTHRated plasma was granted orphan drug statiisbnuary 2011 by the FDA Office of
Orphan Products Development for the treatmentraftiibotic thrombocytopenic purpura. Although we hasmpleted Phase Il clinical trials
in this patient population, the FDA would likelyogre us to compile supplemental data collectethfoommercial use in Europe or to
complete additional Phase Ill clinical trials bef@ny approval would be granted. Should the FDAiirequs to complete additional clinical
trials, we would need to secure adequate fundifigrésve would initiate any such trials.

Before the FDA determines whether to approve tHEHRCEPT Blood System products, we expect the FDgetk the advice of
the BPAC. Even if BPAC were to recommend appro¥arne or more of our products, the FDA would notessarily have to approve those
products. If BPAC were to answer FDA questions neet@nding against approval of one or more of oudpets, the FDA would have to take
into consideration the points of concern raise®@BYAC which could affect the approval of the product

If our product candidates receive approval for caruial sale in the United States, their marketind manufacturing would be
subject to continuing FDA and other regulatory tiegments, such as requirements to comply with Gdadufacturing Practice, or GMP, and
ISO 13485, a quality management system standadicable to the products we sell in Europe. Theuf@ilto comply with these requirements
on an ongoing basis could result in delaying oclmding commercialization efforts in certain gequres, including the United States, and
could result in an enforcement action, which cchddm our business. The current manufacturing sitegely upon for producing the platelet
and plasma system products for international thigtibn and sale are not FDA-qualified facilitieswuld require both time and expense to
obtain such qualification.

If one of our product candidates receives appréoratommercial sale in the United States, the FDdymequire a post-marketing
clinical study, which can involve significant exjsen Other regulatory authorities outside of thetéthStates may also require such post-
marketing studies. Governments or regulatory aitihermay impose new regulations or other changegamay discover that we are subject
to additional regulations that could further detaypreclude regulatory approval and subsequenttamiopf our potential products. We cannot
predict the impact of adverse governmental requiathat might arise from future legislative or adisirative action.

We have conducted many toxicology studies to detnatesthe platelet and plasma systesafety, and we have conducted and
to conduct toxicology studies for the red blood sgstem throughout the product development prodsisany time, the FDA and other
regulatory authorities may require further toxiaptar other studies to further demonstrate our petsl safety, which could delay
commercialization. In addition, the FDA or foreigggulatory authorities may alter guidance at ametas to what constitutes acceptable
clinical trial endpoints or trial design, which magcessitate a redesign of our product or propolseidal trials and cause us to incur substa
additional expense or time in attempting to gagutatory approval. We believe the FDA and otheutatpry authorities are likely to weigh t
potential risks of using our pathogen inactivawaducts against the incremental benefits, whicl beadifficult or impossible to quantify. W
expect the FDA would require us to demonstraterg hav level of potential side effects in the prepd second Phase Il trial of the platelet
system.

In 2003, we terminated Phase lll clinical trialsating a prior generation of the red blood cgditem in acute and chronic anemia
patients. The trials were terminated due to thedin of antibody reactivity to INTERCERTeated red blood cells in two patients in the
I clinical trial for chronic anemia. Although thentibody reactivity was not associated with anyesisle events, we developed process changes
designed to diminish the likelihood of antibodyatgty in red blood cells treated with our moddi@rocess. In a subsequent Phase | clinical
trial to evaluate recovery and survival of treated blood cells with the modified process that migdted in the fourth quarter of 2008, there
were no adverse events reported. Based on thegésarh that trial, we plan to conduct Phase liiclal trials in Europe using the modified
process in patients with acute and chronic aneifndyr clinical trial applications are approved Byropean regulators. However, we cannot
assure you that the adverse events observed terthénated Phase 1l clinical trials of our red dudiocell system will not be observed in any
future Phase Il clinical trials of our red blooélicsystem. In addition, although the unblindecadabm our 2003 Phase 1l clinical trial of the
red blood cell system for acute anemia patient#ied that the primary endpoint had been met,amnat assure you that the same result will
be observed in any potential future Phase Il céhtrials using our modified process.

In March 2012, we submitted a proposed clinicall fprotocol under an investigational device exeomtor IDE, supplement to the
FDA for a proposed Phase Il clinical trial evalngtthe red blood cell system in patients receivéhgonic red cell transfusion support for
sickle cell disease or thalassemia. The FDA sulesgttyudisapproved the IDE supplement, advisinghas at least an additional Phase |
recovery and survival study will need to be sucitdlyscompleted and reported to the FDA prior to amitiation of the proposed Phase Ili
clinical trial. We also understand that one or meiditionalin vitro studies will be required to be successfully congaeind submitted to the
FDA prior to any initiation of the proposed PhaRelinical trial.

We plan to initiate a Phase Ill clinical trial ofitored blood cell system for acute anemia patienEurope if the proposed clinical
trial is accepted by European regulators, whictcamnot assure you will occur. We are also plantingrepare a clinical trial application for a
Phase lll clinical trial for chronic anemia patigim Europe. We expect to conduct a further proeadation study in Europe prior to
commencement of such trials. Such studies, inctutlie studies required by the FDA prior to its esviof the proposed Phase IlI clinical trial
protocol supplement filed in the IDE, could prolashgvelopment of the red blood cell system, and avaat expect
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to receive any regulatory approvals of our red 8loell system for a number of years, if ever. Sigantly lower lifespan for INTERCEPT-
treated red blood cells compared to ri@ated red blood cells may limit our ability totaim regulatory approval for the product. We untiere
that while the planned acute anemia Phase llladirtrial in Europe may be sufficient to receive @&rk approval in Europe if the results are
positive, a successful outcome in the planned Phiasleronic anemia clinical trial in Europe wouddso be required for our red blood cell
system to achieve market acceptance. In additientrials would need to be supplemented by additimuccessful Phase Il clinical trials for
approval in certain countries in Europe, includifrgnce and Germany. These additional Phase licelitrials would likely need to
demonstrate equivalency of INTERCEPT-treated reddlkells compared to conventional red blood céllsumber of trial design issues that
could impact efficacy, regulatory approval and nearkcceptance will need to be resolved prior tdrithiation of further clinical trials. We will
also need to complete a numbeirofitro studies, finalize development of the final commarconfiguration of the red blood cell system and
manufacture and validate sufficient quantitieshef final red blood cell system prior to receivimy aegulatory approvals in Europe or the
United States. Many of these activities will reguiapital beyond that which we currently have, @edwill be required to obtain additional
capital in order to complete the development of @bigin any regulatory approvals for the red bloellil system. If we are unsuccessful in
advancing a modified red blood cell system throcigtical trials, resolving process and product gesssues or in obtaining subsequent
regulatory approvals and acceptable reimbursena¢es rwe may never realize a return on our researdfdevelopment expenses incurred to
date in the red blood cell system program. Regnjatelays can also materially impact our produatedigoment costs. If we experience delays
in testing, conducting trials or approvals, ourdarct development costs will increase.

Regulatory agencies may limit the uses or indicegtifor which any of our products are approved.&@mple, we believe that the
INTERCEPT Blood System products will be able tdroléhe inactivation of particular pathogens onlithe extent we have laboratory data to
support such claims. After regulatory approvaltfa initial indications, further studies may be essary to gain approval for the use of the
product for additional indications.

In addition to the regulatory requirements appliedab us and to our products, there are regulatyirements in several countries
around the world, including the United States, Gamyn Canada, Austria, and Australia, and other tms) applicable to prospective custon
of INTERCEPT Blood System products, the blood centieat process and distribute blood and bloodyrtsd In those countries, blood cen
and other customers are required to obtain apprbeease supplements from the appropriate reguylaathorities in each country before
making available blood products processed withpathogen inactivation systems to hospitals andsfusing physicians. Our customers may
lack the resources or capability to obtain sucluleggry approvals. These requirements or regulatisys in approving license application
supplements may deter some blood centers from agingroducts. Blood centers that do submit apfitioa or supplements for manufactur
and sale may face disapproval or delays in apptbvadicould provide further delay or deter thenmfraesing our products. The regulatory
impact on potential customers could slow or lirm# potential sales of our products.

In August 2010, in connection with our acquisitmfrcertain assets from BioOne, we regained thetsighcommercialize the
platelet and plasma systems in Japan, China, Tai8@uth Korea, Vietnam, Thailand, and SingaporguReory authorities in these countries
may require, among other requirements, that odeleband plasma systems to be widely adopted caoniatly in Europe or approved by the
FDA before the platelet and plasma systems ardaenesl for approval.

We have limited experience operating a global comana organization. We rely on third parties to miet, sell, distribute and
maintain our products and to maintain customer rélanships in certain countries.

We are responsible for sales, marketing, distrédmytmaintenance and regulatory support of the INCERT Blood System
worldwide. If we fail in our efforts to develop oraintain such internal competencies or establisk@atable relationships with third parties o
timely basis, our ability to commercialize the INREEPT Blood System may be irreparably harmed.

We have a wholly-owned subsidiary, headquarteréichenNetherlands, dedicated primarily to selling amarketing the platelet and
plasma systems in geographies where the platefieplasma systems are approved or can be impontedgh the import license process. We
will need to maintain and continue to increaseaampetence in a number of functions, includingsatearketing, regulatory, inventory and
logistics, customer service, credit and collectjoisk management, and quality assurance systemsy f these competencies require
compliance with European Union and local standarikpractices, with which we have limited experéenc

We have entered into distribution agreements, @gdigesn a geographically exclusive basis, with rdigttors in countries where we
have limited abilities to commercialize our produdirectly. We rely on these distributors to obtaity necessary in-country regulatory
approvals, market and sell the INTERCEPT Blood &ystprovide customer and technical product suppmatintain inventories, and adhere to
our quality system in all material respects, amottiger activities. While our contracts generallyuieg distributors to exercise diligence, these
distributors may fail to commercialize the INTERCEBIood System in their respective territories. ¥ineay fail to sell product inventory th
have purchased from us to end customers. Initisdh@ases of illuminators or INTERCEPT disposabls kit these third parties may not lead to
follow-on purchases of platelet and plasma systetisgosable kits. We have limited visibility inteetidentity and requirements of blood
banking customers these distributors may have. wiicgly, we may be unable to ensure our distribaifmoperly maintain illuminators sold or
provide quality technical services to the bloodkiag customers to which they sell. Agreements with distributors typically require the
distributor to maintain quality standards that esenpliant with standards generally accepted foriosdlevices. We may be unable to ensure
that our distributors are compliant with such stadd. Distributors
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may irreparably harm relationships with local exigtand prospective customers and our standing twétblood banking community in
general. We may have little recourse, short of teation, in the event that a distributor fails teeeute according to our expectations and
contractual provisions.

Our manufacturing supply chain exposes us to sigoént risks.

INTERCEPT disposable kits for platelet and plasmeanaanufactured and assembled by Fenwal. Fenwaldragd, through a
manufacturing and supply agreement signed witm iBeicember 2008, to manufacture our INTERCEPT diable kits for the platelet and
plasma systems. Our manufacturing and supply agreewith Fenwal extends through December 31, 2848,is automatically renewed for
one year terms. Fenwal may terminate the manufagtand supply agreement, provided that Fenwafiestus with at least thirty months’
written notice prior to termination. Fenwal is amie supplier for the manufacture of these prodikgawal may fail to manufacture an
adequate supply of INTERCEPT disposable kits afdso on a cost effective basis, which would suhjsdo loss of revenue and reduced
contribution margin. If production of INTERCEPT d@sable kits is produced at a facility that alsodoices Fenwal-branded products should
production for Fenwal’s own products decline, oroducts may absorb more overhead, which would neggtimpact our gross margins.

We also have contracts with independent suppliiectyding Ash Stevens Inc., or Ash Stevens, forrtteufacture of amotosalen,
our proprietary compound for inactivating pathogdtsrex Corporation, or Porex, for the manufactfreomponents of the compound
adsorption devices, and NOVA Biomedical CorporatimnNOVA, for the manufacture of illuminators acertain components of the
INTERCEPT Blood System. These independent suppdier®ur sole suppliers for such components.

Our manufacturing and supply agreement with AslveéSte extends through December 31, 2015, and isratically renewable
thereafter for periods of two years each, but mayebminated by Ash Stevens provided that Ash Siewetifies us in writing at least two ye
in advance. Although we are not subject to minimarmual purchase requirements under the manufagtarid supply agreement with Ash
Stevens, we may be required to pay a maintenarceffep to $50,000 a year if specified quantititaraotosalen are not purchased in any
year. We have incurred these penalties in thegrabtnay incur these penalties in future peri

Our agreement with Porex expires on December 312.2Prior to the expiration of that contract, wél weed to negotiate an
amendment or enter into a new contract with Paseidentify, validate and contract with an altemaupplier for such components of the
compound adsorption devices. Failure to reach ageaewith Porex or an alternate supplier would iotfmaur ability to manufacture and sup
INTERCEPT disposable kits to existing and prospectiustomers. We are subject to certain minimunuahpurchase requirements under our
agreement with Porex and are required to compersatx if we do not meet such minimum annual pwelraquirements. We also have
contracts with other companies who are our solglgns of raw materials used to make compound gdior devices, which includes such
companies as Brotech Corporation d/b/a Purolite o, or Purolite. Our supplier agreement with Rier@xtends through December 2013,
and will automatically renew each year. Puroliteyrtegminate the supplier agreement provided thablRe notifies us in writing at least two
years in advance. Our agreement with NOVA, whicmuafiacturers our illuminators, extends through Sepr 2013 and is automatica
renewable for one year terms, but may be terminayeldOVA on at least twelve months’ prior writtentite.

Facilities at which the INTERCEPT Blood Systemtsrdomponents are manufactured may cease operé&tiopianned or
unplanned reasons, causing at least temporaryuptans in supply. We do not have qualified supgslibeyond those on which we currently
rely, and we understand that Fenwal relies suliathnon sole suppliers of certain materials for pwoducts. If we need to or choose to ider
and qualify alternate suppliers, the process weltime consuming and costly. Even a temporarytaita supply adequate numbers of
INTERCEPT Blood System components may cause aparable loss of customer goodwill. If we concludattsupply of the INTERCEPT
Blood System or components from Fenwal and otleeusicertain, we may choose to build and maintaiantories of raw materials, work-in-
process components, or finished goods, which woalsume capital resources and may cause our scipaiy to be less efficient.

We have a limited supply of saleable illuminat&srrently NOVA is manufacturing new illuminatorsgapply customer demand.
Should NOVA have difficulties manufacturing suféicit quantities of illuminators in a timely manneg may not be able to supply customer
demand or provide replacement illuminators to @xjstustomers. Some components of the illuminaoesno longer manufactured, which v
require us to identify and qualify replacement comgnts and may require that we conduct additianglies, which could include clinical
trials, to demonstrate equivalency or validate meguired design or component changes. Future sufpllyminators is limited to availability
of components, some of which are in short supplgrerno longer manufactured. We have a limited lyupipspare parts for the maintenance
illuminators used by our customers. We and ourasusts rely on the availability of spare parts tetee that customer platelet and plasma
production is not interrupted. If we are not aldestipply spare parts for the maintenance of custdhaminators, our ability to keep existing
customers or sign up new customers may be negativglacted. We will likely need to redesign theiiflinators used in the platelet and pla
systems. Such redesign may be expensive and aaddd regulatory delays in obtaining approvalséoket the redesigned device.

Fenwal manufactures our platelet and plasma systefasilities that are not FDA-approved. In ordebe used in clinical studies
or sold in the United States, our products woulddsgiired to be manufactured in FDA-approved faedi FDA validation of manufacturing
facilities, whether owned by Fenwal or by othertiest will be costly and time-consuming.
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If we attempt to establish alternate manufactumeeswill be dependent on Fenwal to transfer krimw relevant to the manufactt
of the INTERCEPT Blood System; however, certaifrefiwals materials, manufacturing processes and methedsraprietary to Fenwal. W
may be unable to establish alternate sources @igtp Fenwal, NOVA, or other suppliers without ray to redesign certain elements of the
platelet and plasma systems. Such redesign magdtly ,cime consuming and require further regulateview and approvals. Fenwal is not
obligated to provide support for development arsting of improvements or changes we may make toNA&ERCEPT Blood System. We m
be unable to identify, select, and qualify such afacturers or those third parties able to provigdepsrt for development and testing activities
on a timely basis or enter into contracts with tr@mreasonable terms, if at all. Raw material asmdmonent suppliers may not meet quality
specifications we have set, which would cause mipi®n in supply and may lead to lost sales areparable damage to our customer
relationships. In 2011, non-conformities in certedmponents caused delays in manufacturing of INTERT disposable kits. Should similar
or other non-conformities occur in the future, waynbe unable to manufacture products to meet custdemands. Moreover, the inclusion of
components manufactured by new suppliers couldireqs to seek new or updated approvals from régylauthorities, which could result in
delays in product delivery. We may not receive smgh required regulatory approvals.

In the event of a failure by Fenwal or other mantifeers to perform their obligations to supply caments of the INTERCEPT
Blood System to us, damages recoverable by us mayshfficient to compensate us for the full lobbwsiness opportunity. Many of our
supply agreements contain limitations on incideatad consequential damages that we may recovarpp@lisr’s potential liability in the event
of non-performance may not be sufficient to contpelsupplier to continue to act in conformity withr agreements.

Our product supply chain requires us to purchag@aioecomponents in minimum quantities and may|téswa production cycle of
more than one year. Significant disruptions to ahthe steps in our supply chain process may rasuidinger productions cycles which could
lead to inefficient use of cash.

We are in the early stages of commercializing Mi@BHERCEPT Blood System. As such, we have limitedegigmce overseeing the
manufacture of INTERCEPT disposable kits and illnators and may encounter unforeseen manufactulifigutties which, at a minimum,
may lead to higher than anticipated costs, scrgs i@ delays in manufacturing products, includhmghigh scrap rates for work-in-process
inventory observed during the fourth quarter of R@hd first quarter of 2012. In addition, we may rezeive timely or accurate demand
information from distributors or may not accuratédyecast demand ourselves for the INTERCEPT Blsgstem. As a result, we may carry
excess work-in-process or finished goods inventehich would consume capital resources and mayrheaabsolete, or our inventory may be
inadequate to meet customer demand. We have eritéoetkrtain public tenders, some which call ferto maintain certain minimum levels of
inventory. If our suppliers fail to produce compateeor our finished products satisfactorily, timedy acceptable costs, and in sufficient
guantities, we may incur delays, shortfalls andtathl expenses, or non-compliance with certaibligitenders which may in turn result in
permanent harm to our customer relations or logusfomers. Our platelet and plasma systems’ didpekits have a two-year shelf life from
the date of manufacture. We and our distributorg beaunable to ship product to customers prioh&oexpiration of the product shelf life,
which would require that we destroy or consumedthigelated inventory in product demonstration agésitProduct expiration may in turn lead
to elevated product demonstration costs or redgoess margins.

The platelet system is not compatible with some owrcial platelet collection methods.

The equipment and materials used to collect plstetgry by manufacturer and by geographic regitetelets may be collected
from a single donor by apheresis using an auton@ifection machine. Apheresis devices currentlduis the United States and European
markets differ, among other characteristics, inrtakility to collect platelets in reduced voluneplasma. Platelet concentrates may also be
prepared from whole blood by pooling together pégefrom multiple donors. There are two commordgad methods for preparing whole
blood platelets: the buffy coat method, which isdisxtensively in Europe, and the pooled randonodorethod, which is used in the United
States. Our platelet system is designed to work plitelets collected and stored in storage saistioalled Intersol and SSP+, and for platelets
suspended in plasma.

In order to address the entire market in the Untades and Japan, we would need to develop anhddésgional configurations of
the platelet system. We estimate that the majofigglatelets used in the United States are coliebteapheresis, though a significant minority
is prepared from pooled random donor plateletsvddrfrom whole blood collections. In order to geggulatory approvals for a pathogen
inactivation system compatible with random doneattglets, we will need to perform additional proddetvelopment and testing, including
additional clinical trials. Similarly, to achievearket acceptance in certain geographies, we magdueéred to design, develop and test new
product configurations for the platelet and plagystems. These development activities would inereas costs significantly and may not be
successful.

Other manufacturers supplying blood component ctiia platforms to the market may resist our effaat make the INTERCEPT
Blood System compatible with their platforms andyrhave competing pathogen inactivation technologhtsining compatibility with
collection platforms manufactured by others mayiegadaptations to either the INTERCEPT Blood 8ysbr to the collection platforms,
which may be difficult to engineer, expensive t@lement and test, require additional clinical sjalause delays in regulatory approval and/or
be commercially unattractive to pursue. These agraént activities will increase our costs signifittg and may not be successful. Market
acceptance of the INTERCEPT Blood System may bayédl until the system receives regulatory apprforalse on such other equipment, if
required.
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We have used prototype components in our preclihgtadies and clinical trials of the red blood cedl/stem and have not
completed the components’ commercial design. We beélrequired to identify and enter into agreementgth third parties to manufacture
the red blood cell system.

Our red blood cell system that was used in ourlimieal studies and the Phase | red blood cell ini¢iated in the fourth quarter of
2008 was a prototype of the system expected tsbd in the final product. As a result, we plané¢ofgrm additional preclinical studies and
clinical trials using the commercial version of yestem to demonstrate the acceptability of themerial configuration and the equivalence
of the prototypes and the commercial product, whioluld increase our expenses and delay the poteotiamercialization of our red blood
cell system. We may determine that the red blodicsgstem may not be commercially feasible fromgmoial customers’ perspectives. If we
fail to develop commercial versions of the red bl@ell system on schedule, our potential revenualdvioe delayed or diminished and our
potential competitors may be able to bring prodtcisarket before we do.

In addition, the design and engineering effort neglito complete the final commercial product Wkely be substantial and time-
consuming. As with any complex development effar, expect to encounter design, engineering and faatwing issues. Such issues have
previously arisen, sometimes unexpectedly, andisolsito these issues have not always been refadiycoming. Additional unforeseen
design, engineering and manufacturing issues nmisg ar the future, which could increase the develept cost and delay commercializatior
our red blood cell system.

We will need to identify and contract with manufarelrs who can develop processes to manufactureaoengs and the compour
used in the red blood cell system. For commercehufacturing, we will need to demonstrate to refgmaauthorities that the commercial sc
manufacturing processes comply with governmentlegigms and that the compounds are equivalentigpnadly licensed compounds. It may
be difficult to economically manufacture the reddd cell system on a commercial scale.

If our competitors develop superior products to eausr market their products more effectively than wearket our products, our
commercial opportunities could be reduced or elirated.

We expect our products will continue to encounignificant competition. The INTERCEPT Blood Systenoducts compete with
other approaches to blood safety currently in ugeraay compete with future products that may beskiged by others. Our success will
depend in part on our ability to respond quickletstomer and prospective customer needs and nhadidéechnological changes brought
about by the development and introduction of needpcts. Competitors’ products or technologies makerour products obsolete or non-
competitive before we are able to generate anyifgignt revenue. In addition, competitors or poteintompetitors may have substantially
greater financial and other resources than we Hevey may also have greater experience in preelinésting, human clinical trials and other
regulatory approval procedures. If competitors’darcis experience significant problems, customedspariential customers may question the
safety and efficacy of all pathogen inactivatiochteologies, including the INTERCEPT Blood Systemclsquestions and concerns may
impair our ability to market and sell the INTERCEBIbod System.

Several companies have, or are developing, techieddhat are, or in the future may be, the basipfoducts that will directly
compete with or reduce the market for our pathageativation systems. A number of companies areifipally focusing on alternative
strategies for pathogen inactivation in plateletd plasma. These alternative strategies may be effaetive in inactivating certain types of
pathogens from blood products, including certain-hpid-enveloped viruses, such as hepatitis Asjmhich our products have not
demonstrated an ability to inactivate, or humarvgarus B-19, which is also a non-lipid-envelopedis, for which our products have not
demonstrated a high level of inactivation. Whiledsés have demonstrated that our products cantie@cinactivate a broad spectrum of
pathogens in blood components, market acceptangerqfroducts may be reduced if customers deterthiatecompetitors’ products inactivate
a broader range of pathogens that are of partitntarest to the transfusion medicine communityadidition, customers and prospective
customers may believe that our competitors’ proglace safer or more cost effective than INTERCERD® System products. In Europe,
several companies, including Grifols S.A., OctapieAG and MacoPharma International, are developirggelling commercial pathogen
inactivation systems or services to treat freshdroplasma. TerumoBCT (formerly CaridianBCT), assdiary of Terumo Corporation, has
developed a pathogen inactivation system for bjmodiucts and has been issued CE marks for a pathiedaction system for both platelets
and plasma. We understand that TerumoBCT is algelaiging a pathogen inactivation system for whatet. TerumoBCT’s product
candidate, if successful, may offer competitiveaadages over our INTERCEPT Blood System. Terum@@ation is a large Japanese-based,
multinational corporation with more mature produatsl relationships than we have. Our ability to swertialize our products in certain
markets, particularly in Japan, may be negativéflscted by Terumo’s resources and their pre-exgstalationships with regulators and
customers. Other companies developing competinguyzts may also offer and sell other blood-bankirggpcts and services. As a result,
competitors may have pre-existing long-term retathaps with customers and may be able to offerrgyes for both pathogen inactivation and
non-pathogen inactivation products that we are len@boffer.

New methods of testing whole blood for specifichpatens have been approved by the FDA and in Euegpleave tests for bacteria
in platelets. Other companies are marketing rgmdht-of-care bacterial tests, and developing sgtithblood product substitutes and products
to stimulate the growth of platelets. Developmerd aommercialization of any of these or other exldechnologies could limit the potential
market for our products.
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We may be liable and we may need to withdraw owdurcts from the market if our products harm peopWe may be liable if a
accident occurs in our controlled use of hazardommaterials. Our insurance coverage may be inadequateffset losses we may incur.

We are exposed to potential liability risks inharenthe testing and marketing of medical devid®¥s. may be liable if any of our
products cause injury, illness or death. Althoughwill have completed rigorous preclinical and idat safety testing prior to marketing our
products, there may be harmful effects caused bymducts that we are unable to identify in prackl or clinical testing. In particular,
unforeseen, rare reactions or adverse side effeleted to long-term use of our products may nadlieerved until the products are in
widespread commercial use. Because of the limitedttbn and number of patients receiving blood congmts treated with the INTERCEPT
Blood System products in clinical trials, it is pdse that harmful effects of our products not aed in preclinical and clinical testing could
discovered after a marketing approval has beenvesteFor example, in cases where we have obtaegaatory approval for our products,
have demonstrated pathogen inactivation to speldifieels based on well-established tests. Howehere is no way to determine, after
treatment by our products, whether our producte ltampletely inactivated all of the pathogens thay be present in blood components.
There is also no way to determine whether any vasidmount of a pathogen remains in the blood corapbtreated by our products and there
is no way to exclude that such residual amount dibel enough to cause disease in the transfuseshpdior ethical reasons, we cannot
conduct human testing to determine whether an iddal who receives a transfusion of a blood compboentaining a pathogen that was
inactivated using the INTERCEPT Blood System mujidw positive results if tested for an antibodyiasfethat pathogen. While we believe,
based on the clinical experience of our scientthts, the level of inactivated pathogens wouldliikee too small to induce a detectable antit
response in diagnostic tests, we cannot excludattransfused patient might show positive restitessted for an antibody against that
pathogen. We could be subject to a claim from g&eptathat tests positive, even though that patiéhnot contract a disease. Later discovery of
problems with a product, manufacturer or facilitgynresult in additional restrictions on the prodoictnanufacturer, including withdrawal of
the product from the market. We are subject tosrhkd costs of product recall, which include ndy @otential out-of-pocket costs, but also
potential interruption to our supply chain. In sahevent, our customer relations would be harmedage would incur unforeseen losses.

We maintain product liability insurance, but do knbw whether the insurance will provide adequatescage against potential
liabilities. If we cannot successfully defend olwves against product liability claims, we may insubstantial liabilities or be required to limit
commercialization of our products.

Our research and development activities involvecth@rolled use of hazardous materials, includiegain hazardous chemicals,
radioactive materials and infectious pathogendh siscHIV and hepatitis viruses. Although we belithet our safety procedures for handling
and disposing of hazardous materials are adequodteanply with regulatory requirements, we cantiotieate the risk of accidental
contamination or injury. If an accident occurs, @eelld be held liable for any damages that result.

If we fail to obtain the capital necessary to furtdir future operations or if we are unable to geneegpositive cash flows from o
operations, we will need to curtail planned devetopnt or sales and commercialization activities.

Our near-term capital requirements are dependewanaus factors, including operating costs andkivay capital investments
associated with commercializing the INTERCEPT BI&ysd$tem, costs associated with pursuing regulatppyoval in geographies where we
do not currently sell our platelet and plasma systecosts associated with planning and condudtimifro studies and clinical development of
our red blood cell system in Europe and the Un8&des, and costs related to creating, maintaiamtbdefending our intellectual property. Our
long-term capital requirements will also be depennda the success of our sales efforts, competitexelopments, the timing, costs and
magnitude of our longer-term clinical trial and etldevelopment activities related to our platgitsma and red blood cell systems, market
preparedness and product launch activities forcdmur products in geographies where we do noteaully sell our products, and regulatory
factors. Until we are able to generate a sufficanbunt of product revenue and generate positiveash flows from operations, meeting our
long-term capital requirements is in large partjsctto access to public and private equity and dapital markets, as well as to additional
collaborative arrangements with partners or govemgrants, augmented by cash generated from apesatnd interest income earned on the
investment of our cash balances and short-termstments. We believe that cash received from proshiets, our available cash balances and
access to debt will be sufficient to meet our apiquirements for at least the next twelve marifreur assumptions prove to be incorrect,
could consume our available capital resources sabae we currently expect.

We have borrowed and in the future may borrow #attid capital from institutional and commercial kang sources to fund future
growth outside of our credit agreement with ConmgeBank on terms that may include restrictive coménavhich may comprise of covenants
that restrict the operation of our business, liems&ssets, high effective interest rates and repayprovisions that reduce cash resources and
limit future access to capital markets. To the ektee raise additional capital by issuing equitgwséies, our stockholders may experience
substantial dilution. To the extent that we raidditional funds through collaboration or partnerargangements, we may be required to
relinquish some of our rights to our technologiesights to market and sell our products in cerggographies, or grant licenses on terms that
are not favorable to us.

The disruptions to the global credit and finanama@rkets and general economic uncertainty has gignerade equity and debt
financing more difficult to obtain and the termsddavorable to the companies seeking to raisading. As a result of economic
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conditions and general global economic uncertaamty other factors, we do not know whether additicapital will be available when needed,
or that, if available, we will be able to obtaind&tbnal capital on reasonable terms. If we areblméo raise additional capital due to disrupti
to the global credit and financial markets and gaineconomic uncertainty or other factors, we magdto curtail planned development or
commercialization activities. In addition, we wilkked to obtain additional funds to complete develemt activities for the red blood cell syst
necessary for potential regulatory approval in [perdNVe do not plan on conducting any additionalsehH clinical trials of the red blood cell,
platelet or plasma systems in the United Statesssrdnd until we can obtain sufficient additionadding or, at such time, our existing
operations provide sufficient cash flow to condihetse trials.

Historically, we have received significant awandgunding under cooperative agreements with the Bwbhe INTERCEPT Blood
System. By March 31, 2012, we had exhausted thairéng availability under the August 2011 DoD graktcess to federal grants and
cooperative agreements is subject to the autharizaf funds and approval of our research plangdnous organizations within the federal
government, including the United States Congrebe.general economic environment, coupled with tigteral budgets, has led to a general
decline in the amount available for government fogdThere is no assurance that we will be awafdede federal grants and cooperative
agreements for the INTERCEPT Blood System.

We have issued debt containing certain covenants tive may be unable to comply with. Our operationay not provide
sufficient cash to meet the repayment obligatiorfetoe note.

In September 2011, we entered into a loan and isgagreement, or Credit Agreement, for $10.0 miilli of which we immediately
borrowed $5.0 million and subsequently drew an timithl $2.3 million from the revolving line of crigdinder the Credit Agreement. The
Credit Agreement is secured by all our current farure assets, except for intellectual property 36% of our investment in our subsidiary,
Cerus Europe B.V. The Credit Agreement requireswilgacomply with certain customary and routine ca@s, including the requirement to
maintain a minimum cash balance of $2.5 million anbdieve minimum revenue levels, which are measurathly based on a six-month
trailing basis and must be at least 75% of thegstablished future projected revenues for theingagix-month period. If we are unable to
comply with the covenants in the Credit Agreem#émd,lender may call the note, which would requisgairepay the principal of the note
sooner than we have anticipated, and if we arelantatpay back the principal at such time, the &ndould be allowed to liquidate
collateralized assets. This in turn, would sigrifity harm our business.

In addition, our operations may not reach the leweleded to meet the scheduled repayment obligatioime note. If we are unable
to meet the scheduled repayment obligations oftite using our available cash, we may be forcdidjiidate other assets, refinance the notes
or issue equity securities to raise the necessesly © meet our obligations. There is no assurdrateve would be able to sufficiently or tim
liquidate assets to meet the note’s repayment atiidigs or that we would be able to refinance thesior issue equity, in which case our
business would be significantly harmed and maydfarg into bankruptcy.

Virtually all of our research and development adties and the significant majority of our generalral administrative activities
are performed in or managed from a single site thaay be subject to lengthy business interruptiontive event of a severe earthquake. We
also may suffer loss of computerized informationchmay be unable to make timely filings with regutay agencies in the event of
catastrophic failure of our data storage and backspstems.

Virtually all of our research and development &tigg and the significant majority of our generatiaadministrative activities are
performed in or managed from our facilities in Cortl; California, which are within an active earthia fault zone. Should a severe
earthquake occur, we might be unable to occupyauilities or conduct research and developmentgereral and administrative activities in
support of our business and products until suck tsour facilities could be repaired and madeatjmeral. Our property and casualty and
business interruption insurance in general doesovgr losses caused by earthquakes. While wethliea certain measures to protect our
scientific, technological and commercial assetepgthy or costly disruption due to an earthquakelldl have a material adverse effect on us.
We have also taken measures to limit damage thatoreur from the loss of computerized data dueotwey outage, system or component
failure or corruption of data files. However, weyrase critical computerized data, which may bdidift or impossible to recreate, which m
harm our business. We may be unable to make tifiliglgs with regulatory agencies in the event ofasdrophic failure of our data storage and
backup systems, which may subject us to fines vem@ consequences, up to and including loss ohliities to conduct business.

We may not be able to protect our intellectual pesfy or operate our business without infringing iellectual property rights of
others.

Our commercial success will depend, in part, omiolrtg and maintaining patent protection on oudpieis and successfully
defending our products against third-party challen@ur technology will be protected from unauthedi use only to the extent that it is
covered by valid and enforceable patents or effestimaintained as trade secrets. As a resultsocecess depends in part on our ability to:

e oObtain patents

» protect trade secret

» operate without infringing upon the proprietaryhtig of others; an
» prevent others from infringing on our proprietaights.
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We cannot be certain that our patents or pateatsah license from others will be enforceable dffiokd protection against
competitors. Our patents or patent applicationissified, may be challenged, invalidated or circurte@ Our patent rights may not provide us
with proprietary protection or competitive advargaggainst competitors with similar technologiethe® may independently develop
technologies similar to ours or independently digik our technologies. For example, a United Stagant issued to a third-party covers
methods to remove psoralen compounds from bloodymts. We have reviewed the patent and believe vasts substantial questions
concerning its validity. We cannot be certain, hearethat a court would hold the patent to be iitvat not infringed by our platelet or plasma
systems, if and when those products are sold ittlieed States. As a result, in order to commeim@abur platelet or plasma systems in the
United States, we may be required to obtain a §iedrom the owner of the patent, which we may moable to do at a reasonable cost or at all.
Our patents expire at various dates between 204 2@27. Recent patent applications will, if grantesult in patents with later expiration
dates. In addition, we have a license from Fenwaltited States and foreign patents relating tdM¥EERCEPT Blood System, which expire
at various dates from 2017 to 2024. Due to thereskte time required for development, testing argilgtory review of our potential products,
our patents may expire or remain in existence fily a short period following commercialization. $hivould reduce or eliminate any
advantage of the patents.

We cannot be certain that we were the first to ntakaénventions covered by each of our issued patEmpending patent
applications or that we were the first to file patepplications for such inventions. We may neelicemse the right to use third-party patents
and intellectual property to continue developmertt @@mmercialization of our products. We may noabke to acquire such required licenses
on acceptable terms, if at all. If we do not obtich licenses, we may need to design around p#rées’ patents, or we may not be able to
proceed with the development, manufacture or dadeioproducts.

Our patents do not cover all of the countries icivlwe are selling, and planning to sell, our prdduWe will not be able to
prevent potential competitors from using our tedbgy in countries where we do not have patent cyer

We may face litigation to defend against claimin@ingement, assert claims of infringement, enéoour patents, protect our trade
secrets or know-how or determine the scope anditsabf others’ proprietary rights. Patent litigatiis costly. In addition, we may require
interference proceedings before the United StaaésnPand Trademark Office to determine the psiasftinventions relating to our patent
applications. Litigation or interference proceediguld be expensive and time consuming, and wiel d@uunsuccessful in our efforts to
enforce our intellectual property rights.

We may rely, in certain circumstances, on tradeetgec¢o protect our technology. However, tradeetsare difficult to protect. We
protect our proprietary technology and processegart, by confidentiality agreements with emplgemnsultants and contractors. These
agreements may be breached and we may not haveadegmedies for any breach or our trade secraysotherwise become known or be
independently discovered by competitors. To themddhat our employees, consultants or contracisesntellectual property owned by others,
disputes also may arise as to the rights in relatedsulting know-how and inventions.

As our international operations grow, we may be gedt to adverse fluctuations in exchange rates beéw the United States
dollar and foreign currencies.

Our international operations are subject to rigksgcal of an international business, including, agnother factors: differing
political, economic, and regulatory climates, diffiet tax structures and foreign exchange volatiitye do not currently enter into any hedging
contracts to normalize the impact of foreign exawefiuctuations. As a result, our future resultsldde materially affected by changes in tt
or other factors.

Product sales of the INTERCEPT blood system arie#yly invoiced to customers in Euros. In additiare purchase finished
INTERCEPT disposable kits for our platelet and plasystems and incur certain operating expendesrios and other foreign currencies. (
exposure to foreign exchange rate volatility israat result of our product sales, cash collectiod cash payments for expenses to support our
international operations. Foreign exchange ratdktions are recorded as a component of othemacaet on our condensed consolidated
statements of operations. Significant fluctuationthe volatility of foreign currencies relative tloe United States dollar may materially affect
our results of operations. In addition, in a pendtere the U.S. dollar is strengthening/weakensiganpared to Euros, our revenues and
expenses denominated in Euros are translated ilSoddllars at a lower/higher value than they wdaddn an otherwise constant currency
exchange rate environment. Currently we do not faafegmal hedging program to mitigate the effedtfoeeign currency volatility.
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The market price of our stock may be highly volatil

The market prices for our securities and thosetleéroemerging medical device and biotechnology amigs have been, and may
continue to be, volatile. For example, during teeiqgd from April 1, 2010 to March 31, 2012, theesptice of our common stock as quoted on
the Nasdag Global Market fluctuated within a rafrgen a low of $1.92 to a high of $4.53. Announceisanay have a significant impact on
the market price of our common stock. Such annaueo¢és may include:

» decisions regarding reimbursement and commerc@tazh by customers, national blood services orgomental bodies
» biological or medical discoverie

» technological innovations discovered or new comiaéservices offered by us or our competitc

» developments concerning proprietary rights, inalgdbatents and litigation matte

* regulatory development

» status of development partnershi

» dilution from future issuances of common stock|uding through the exercise of warrants and vestedk options
» debt financings, with terms that may not be vieadwrably by stockholder:

* public concern as to the safety of new technolgt

» general market condition

e comments made by analysts, including changes ityste’ estimates of our financial performance; :

» quarterly fluctuations in our revenue and financésults.

We may fail to comply fully with elements of the®anes-Oxley Act of 2002. Our failure to maintairffective internal controls
in accordance with Section 404 of this Act could\ea material adverse effect on our stock price.

Section 404 of the Sarbanes-Oxley Act of 2002 megudnnual management assessments of the effextvefiour internal controls
over financial reporting and a report by our indegent registered public accounting firm attestmg¢hie effectiveness of our internal controls.
These requirements extend to the operations ofwosidiary in Europe. If we fail to maintain theegdacy of our internal controls over
financial reporting, as such standards are modiagdplemented or amended from time to time, we nmype able to ensure that we can
conclude in future periods that we have effectitterinal controls over financial reporting in acamde with Section 404 of the Sarbal®dey
Act of 2002. If we cannot favorably assess, orindependent registered public accounting firm arable to provide an unqualified attestation
report on the effectiveness of our internal costmler financial reporting, investor confidencetia reliability of our financial reports may be
adversely affected, which could have a materiakesty effect on our stock price.

Provisions of our charter documents, our stockhotdéghts plan, our compensatory arrangements andIB&are law could maki
it more difficult for a third party to acquire usgven if the offer may be considered beneficial by stockholders.

Provisions of the Delaware General Corporation lcawld discourage potential acquisition proposats @uld delay, deter or
prevent a change in control. The atatkeover provisions of the Delaware General Cotgmrd_aw impose various impediments to the abitit
a third party to acquire control of us, even iffegge in control would be beneficial to our exigtstockholders. In addition, Section 203 of the
Delaware General Corporation Law, unless its appba has been waived, provides certain defauittakeover protections in connection w
transactions between the company and an “interastetholder” of the company. Generally, SectioB péohibits stockholders who, alone or
together with their affiliates and associates, omore than 15% of the subject company from engaigirgrtain business combinations for a
period of three years following the date that ttoelsholder became an interested stockholder of subfect company without approval of the
board or the vote of two-thirds of the shares tgldhe independent stockholders. Our board of tirethas also adopted a stockholder rights
plan, or “poison pill,” which would significantlyildite the ownership of a hostile acquirer. Additdig, provisions of our amended and restated
certificate of incorporation and bylaws could detiglay or prevent a third party from acquiring esen if doing so would benefit our
stockholders, including without limitation, the hatity of the board of directors to issue, withetdgckholder approval, preferred stock with
such terms as the board of directors may deterriireddition, our executive employment agreemeaitange of control severance benefit f
and equity incentive plans and agreements thereymdeide for certain severance benefits in cornipacith a change of control of us,
including double-trigger equity vesting acceleratienefits with respect to outstanding stock opgtiand single-trigger vesting acceleration
benefits with respect to outstanding restrictedlstmnit awards, which could increase the coststtord party acquiror and/or deter such third
party from acquiring us.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.



ITEM4. MINE SAFETY DISCLOSURES
Not applicable

ITEM 5. OTHER INFORMATION
None.

ITEM 6. EXHIBITS

Exhibit
Number Description of Exhibit
3.1 (1) Amended and Restated Certificate of Incorporatio@erus Corporatio
3.2 (2) Certificate of Amendment to the Amended and Redt&tertificate of Incorporation of Cerus Corporati
3.3 (3) Amended and Restated Bylaws of Cerus Corpora
4.1 (4) Specimen Stock Certificat
4.2 (5) Rights Agreement, dated as of November 3, 1998pended as of August 6, 2001, between Cerus Cdipoend Wells

Fargo Bank, N.A. (formerly known as Norwest Banknktsota, N.A.)
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4.3 (6) Amendment to Rights Agreement, dated as of OctaBeR009, between Cerus Corporation and Wells FBegik, N.A.
(which includes the form of Rights Certificate ashibit B thereto).
4.4 (7) Form of 2009 Warrant to Purchase Common St
4.5 (8) Form of 2010 Warrant to Purchase Common St
10.1 (9) Amendment to At-The-Market-Issuance Sales Agreentaied January 4, 2012, by and between Cerus €digo and
MLV & Co. LLC.
10.2 (10) Home Telephone and Internet Expenses Letter fop&ddogeboom dated January 11, 2(
10.3 (10) 2012 Executive Officer Compensation Arrangeme
10.4 (10) Non-Employee Director Compensation Poli
10.5 Form of Option Agreement for employees under th@82Bquity Incentive Plan, as amend
10.6 Form of Option Agreement for n-employee directors under the 2008 Equity Incerfilan, as amende
10.7 Form of Restricted Stock Unit Agreement under tB@82Equity Incentive Plan, as amend
10.8 International Bonus Plal
31.1 gg(;tzification of the Principal Executive Officer Gerus Corporation pursuant to Section 302 of trd&es-Oxley Act of
31.2 g:g(;tzification of the Principal Financial Officer @ferus Corporation pursuant to Section 302 of tmd&e-Oxley Act of
32.1 (12) 'CA:ertifficzegicc)); of the Principal Executive Officer@Rrincipal Financial Officer pursuant to Secti@6®f the Sarban-Oxley
cto .

101.INS (12) XBRL Instance Documen

101.SCH (12) XBRL Taxonomy Extension Schema Docume

101.CAL (12) XBRL Taxonomy Extension Calculation Linkbase Docuntn
101.LAB (12) XBRL Taxonomy Extension Label Linkbase Documt
101.PRE (12) XBRL Taxonomy Extension Presentation Linkbase Doent:

(1)
()
®3)
(4)
(5)
(6)
(7)
(8)
9)
(10)

(11)

Incorporated by reference to the like-describeliibit to the Registrant’s Current Report on F@&4i (File No. 33372185), filed with th
SEC on November 12, 199

Incorporated by reference to the -described exhibit to the Registr's Quarterly Report on Form -Q (File No. 00-21937), for the
guarter ended June 30, 20

Incorporated by reference to the like-describekibit to the Registrant’s Current Report on F@&iid (File No. 00021937), filed with thi
SEC on June 19, 200

Incorporated by reference to the like-descrieeliibit to the Registrant’'s Registration Statenwnform S-1 (File No. 333-11341) and
amendments theret

Incorporated by reference to the -described exhibit to the Registr's Quarterly Report on Form -Q (File No. 00-21937), for the
quarter ended June 30, 20

Incorporated by reference to the -described exhibit to the Registr's Current Report on Forn-K (File No. 00(-21937), filed with the
SEC on October 30, 200

Incorporated by reference to the like-describeliibit to the Registrant’s Current Report on F@&4i (File No. 00021937), filed with th
SEC on August 20, 200

Incorporated by reference to the like-describekibit to the Registrant’s Current Report on F@&iid (File No. 00021937), filed with tht
SEC on November 12, 201

Incorporated by reference to the -described exhibit to Amendment No. 1 to the Regi¥' s Registration Statement on Fori-3/A
(File No. 33:-178480), filed with the SEC on January 6, 2(

Incorporated by reference to the -described exhibit to the Registr’'s Annual Report on Form -K (File No. 00(-21937), filed with
the SEC on March 5, 201

This certification accompanies the FormQ@®e which it relates, is not deemed filed with 8ecurities and Exchange Commission, al
not incorporated by reference into any filing of tRegistrant under the Securities Act of 1933, nasraled, or the Securities Exchange
Act of 1934, as amended (whether made before er tfe date of the Form 10-Q), irrespective of gegeral incorporation language
contained in such filing
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(12) Furnished herewith. Pursuant to applicable seesrlaws and regulations, the Registrant is deembdue complied with the reportii
obligation relating to the submission of interaetlata files in such exhibits and is not subjediatality under any anti-fraud provisions
of the federal securities laws as long as the Regishas made a good faith attempt to comply tiehsubmission requirements and
promptly amends the interactive data files afteoneing aware that the interactive data files falsomply with the submission
requirements. These interactive data files are édeamot filed or part of a registration statemenprspectus for purposes of Sections 11
or 12 of the Securities Act of 1933, as amendezgidaemed not filed for purposes of Section 18 ef3hcurities Exchange Act of 1934
amended, and otherwise are not subject to liahilityer these sectior
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf
the undersigned, thereunto duly authorized.

CERUS CORPORATIOT

Date: May 4, 201 /s/ Kevin D. Greel
Kevin D. Greer
Vice President, Finance and Chief Accounting Off
(on behalf of registrant and as Principal FinanGicer)
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EXHIBIT INDEX
Exhibit
Number Description of Exhibit
3.1 (1) Amended and Restated Certificate of Incorporatio@erus Corporatio

3.2 (2) Certificate of Amendment to the Amended and Redt&tertificate of Incorporation of Cerus Corporati

3.3 (3) Amended and Restated Bylaws of Cerus Corpora
4.1 (4) Specimen Stock Certificat
4.2 (5) Rights Agreement, dated as of November 3, 1998nmanded as of August 6, 2001, between Cerus Cdipornd Wells

Fargo Bank, N.A. (formerly known as Norwest Banknktsota, N.A.)

4.3 (6) Amendment to Rights Agreement, dated as of Oct@BeR009, between Cerus Corporation and Wells FBegik, N.A.

(which includes the form of Rights Certificate ashibit B thereto).

4.4 (7)  Form of 2009 Warrant to Purchase Common St
4.5 (8) Form of 2010 Warrant to Purchase Common St
10.1 (99 Amendment to A-The-Marke-Issuance Sales Agreement, dated January 4, 20Ehdletween Cerus Corporation i

MLV & Co. LLC.

10.2 (10) Home Telephone and Internet Expenses Letter fop@ddogeboom dated January 11, 2(

10.3 (10) 2012 Executive Officer Compensation Arrangeme

10.4 (10) Non-Employee Director Compensation Poli

10.5 Form of Option Agreement for employees under th@82Bquity Incentive Plan, as amend

10.6 Form of Option Agreement for n-employee directors under the 2008 Equity Incerfilan, as amende

10.7 Form of Restricted Stock Unit Agreement under tB@82Equity Incentive Plan, as amend

10.8 International Bonus Plal

31.1 (;g(;tzification of the Principal Executive Officer Gkrus Corporation pursuant to Section 302 of tmb&he-Oxley Act of
31.2 gg(;tzification of the Principal Financial Officer @ferus Corporation pursuant to Section 302 of tmd&es-Oxley Act of

32.1 (11) Certification of the Principal Executive Officerd®rincipal Financial Officer pursuant to Sectid@6®f the Sarbane®xley

Act of 2002.

101.INS (12) XBRL Instance Documen

101.SCk (12) XBRL Taxonomy Extension Schema Docume
101.CAL (12) XBRL Taxonomy Extension Calculation Linkbase Docuntn
101.LAB (12) XBRL Taxonomy Extension Label Linkbase Documt

101.PRE (12) XBRL Taxonomy Extension Presentation Linkbase Doenit

(1)
()
3)
(4)
(5)
(6)
(7)
(8)

Incorporated by reference to the like-describekibit to the Registrant’s Current Report on F@&iid (File No. 33372185), filed with tht
SEC on November 12, 19¢

Incorporated by reference to the like-descrieekiibit to the Registrant’s Quarterly Report onrRd 0-Q (File No. 000-21937), for the
guarter ended June 30, 20

Incorporated by reference to the -described exhibit to the Registr’'s Current Report on Forn-K (File No. 00(-21937), filed with thi
SEC on June 19, 200

Incorporated by reference to the l-described exhibit to the Registr’'s Registration Statement on For-1 (File No. 33-11341) anc
amendments theret

Incorporated by reference to the like-descrieekiibit to the Registrant’s Quarterly Report onrRd 0-Q (File No. 000-21937), for the
guarter ended June 30, 20

Incorporated by reference to the like-describekibit to the Registrant’s Current Report on F@&iid (File No. 00021937), filed with tht
SEC on October 30, 200

Incorporated by reference to the -described exhibit to the Registr's Current Report on Forn-K (File No. 00(-21937), filed with the
SEC on August 20, 200

Incorporated by reference to the like-descrieeliibit to the Registrant’s Current Report on F@&4i (File No. 00021937), filed with th
SEC on November 12, 201



49



Table of Contents

9)
(10)

(11)

(12)

Incorporated by reference to the -described exhibit to Amendment No. 1 to the Regi¥' s Registration Statement on Fori-3/A

(File No. 33:-178480), filed with the SEC on January 6, 2(

Incorporated by reference to the like-desdrieehibit to the Registrant’'s Annual Report on Fd®aK (File No. 000-21937), filed with
the SEC on March 5, 201

This certification accompanies the FormQ@®e which it relates, is not deemed filed with 8ecurities and Exchange Commission, al
not incorporated by reference into any filing of tRegistrant under the Securities Act of 1933, nasraled, or the Securities Exchange
Act of 1934, as amended (whether made before er tifé date of the Form 10-Q), irrespective of gegeral incorporation language
contained in such filing

Furnished herewith. Pursuant to applicable seesrliws and regulations, the Registrant is deembdve complied with the reportii
obligation relating to the submission of interaetilata files in such exhibits and is not subjedietuility under any anti-fraud provisions
of the federal securities laws as long as the Ragishas made a good faith attempt to comply tighsubmission requirements and
promptly amends the interactive data files afteropeing aware that the interactive data files failsomply with the submission
requirements. These interactive data files are delamot filed or part of a registration statemenprarspectus for purposes of Sections 11
or 12 of the Securities Act of 1933, as amendesldaemed not filed for purposes of Section 18 ef3hcurities Exchange Act of 1934
amended, and otherwise are not subject to liahilityer these sectior

50



Exhibit 10.5

C ERUS C ORPORATION
2008 EqQuiTy | NCENTIVE P LAN
O pTION G RANT N OTICE

Cerus Corporation (theCompany”), pursuant to its 2008 Equity Incentive Plan (thelan ), hereby grants to Optionholder an option to
purchase the number of shares of the Company’s Gom8tock set forth below. This option is subjecaliof the terms and conditions as set
forth herein and in the Option Agreement, the P#and the Notice of Exercise, all of which are gttt hereto and incorporated herein in their
entirety.

Optionholder:

Date of Grant:

Vesting Commencement Da
Number of Shares Subject to Optic

Exercise Price (Per Share): $
Total Exercise Price $
Expiration Date:
Type of Grant: Incentive Stock Optiof O Nonstatutory Stock Option
O
Vesting Schedule: of the shares covered by the optidhwest and become exercisable on ( after the Vestin

Commencement Date); the balance of the sharesamddtecome exercisable in a series of  uccessive equal
monthly installments measured from the first anrsaey of the Vesting Commencement Di

Exercise Schedule [0 Same as Vesting Schedi

Payment: By one or a combination of the following items (deéised in the Option Agreemen

O By cash or chec

O Pursuant to a Regulation T Program if the Sharegablicly tradec

O By delivery of alread-owned shares if the Shares are publicly tre

O If and only to the extent this option is a Nonstaty Stock Option, and subject to the Comf’s consent at the time
exercise, by net exercis” arrangemen?

Additional Terms/Acknowledgements:The undersigned Optionholder acknowledges recéjatmal understands and agrees to, this Option
Grant Notice, the Option Agreement, and the Plastidbholder further acknowledges that as of thee@ditGrant, this Option Grant Notice,
Option Agreement, and the Plan set forth the entiderstanding between Optionholder and the Compegarding the acquisition of stock in
the Company and supersede all prior oral and wrdgreements on that subject with the exceptidi) options previously granted and
delivered to Optionholder by the Company, andti@ following agreements only:

O THER A GREEMENTS :

! If this is an Incentive Stock Option, it (plus otlritstanding Incentive Stock Options) cannot kst éixercisablefor more than $100,000 in

value (measured by exercise price) in any calepéar. Any excess over $100,000 is a NonstatutargkSDption.
2 Any portion of this option intended to qualify as lcentive Stock Option may not be exercised hyemercise



C ERUS C ORPORATION O PTIONHOLDER

By:

Signature Signature

Title: Date:

Date:

A TTACHMENTS SENT O UT V 1A E- MAIL : Option Agreement, 2008 Equity Incentive Plan, Aladice of Exercist



C ERUS C ORPORATION
2008 EqQuiTy | NCENTIVE P LAN

O PTION A GREEMENT
(I NCeNTIVE STOCK O PTION O R N ONSTATUTORY STOCK O PTION )

Pursuant to your Option Grant NoticeGtant Notice”) and this Option Agreement, Cerus Corporatior (tiCompany”) has granted
you an option under its 2008 Equity Incentive Rigre“ Plan ") to purchase the number of shares of the Compa@gmmon Stock indicated
in your Grant Notice at the exercise price indiddteyour Grant Notice. Defined terms not explicilefined in this Option Agreement but
defined in the Plan shall have the same definitesm the Plan.

The details of your option are as follows:

1. VESTING . Subject to the limitations contained herein, yoptian will vest as provided in your Grant Noticeppided that vesting will
cease upon the termination of your Continuous $ervi

2. NUMBER OF SHARES A ND E XeRcISE P RICE . The number of shares of Common Stock subject to gption and your exercise price
per share referenced in your Grant Notice may fesgetl from time to time for Capitalization Adjusnts.

3. Exercise R EsTRICTION FOR N ON - EXEMPT E MPLOYEES . In the event that you are an Employee eligibleofegrtime compensation
under the Fair Labor Standards Act of 1938, as aext(i.e., a “Non-Exempt Employeé), and except as otherwise provided in the Plaxu, y
may not exercise your option until you have comgaledt least six (6) months of Continuous Servicasueed from the Date of Grant specified
in your Grant Notice, notwithstanding any otheryismn of your option.

4. M eTHoD O F P AYMENT . Payment of the exercise price is due in full upeereise of all or any part of your option. You melgct to
make payment of the exercise price in cash or leglclor in one or more of the following manners:

(a) Provided that at the time of exercise the CommaekSis publicly traded, pursuant to a program depetl under Regulation T
as promulgated by the Federal Reserve Board that,tp the issuance of Common Stock, results tinegithe receipt of cash (or check)
by the Company or the receipt of irrevocable ircttans to pay the aggregate exercise price to tiragainy from the sales proceeds.

(b) Provided that at the time of exercise the CommaxiSis publicly traded, by delivery to the Compdgither by actual delivery
or attestation) of already-owned shares of ComntonkXhat are owned free and clear of any liersintd, encumbrances or security
interests, and that are valued at Fair Market Valutghe date of exercise. “Delivery” for these mggs, in the sole discretion of the

Company at the time you exercise your option, shalude delivery to the Company of your attestatid ownership of such shares of
Common



Stock in a form approved by the Company. Notwithdiag the foregoing, you may not exercise yourapby tender to the Company of
Common Stock to the extent such tender would \éadllaé provisions of any law, regulation or agreemmestricting the redemption of the
Company'’s stock.

(c) If the Option is a Nonstatutory Stock Option, sabji® the consent of the Company at the time ofcse, by a “net exercise”
arrangement pursuant to which the Company will cedhie number of shares of Common Stock issued epertise of your option by
the largest whole number of shares with a Fair Ma¥alue that does not exceed the aggregate eggdie; provided, however, that the
Company shall accept a cash or other payment frmurtg the extent of any remaining balance of thgregate exercise price not satist
by such reduction in the number of whole shardsetssued; provided further, however, that shaf€oomon Stock will no longer be
outstanding under your option and will not be eigatole thereafter to the extent that (1) sharesised to pay the exercise price pursuant
to the “net exercise,” (2) shares are deliveregbio as a result of such exercise, and (3) shaeewitttheld to satisfy tax withholding
obligations.

5. W HOLE SHARES . You may exercise your option only for whole shasE€ommon Stock.

6. SECURITIES L Aw C oMmPLIANCE . Notwithstanding anything to the contrary contaihedein, you may not exercise your option unless
the shares of Common Stock issuable upon suchisgeare then registered under the Securities Adt such shares of Common Stock are
then so registered, the Company has determinedtichtexercise and issuance would be exempt fremetiistration requirements of the
Securities Act. The exercise of your option alsstmomply with other applicable laws and regulaigoverning your option, and you may
exercise your option if the Company determines siah exercise would not be in material compliamite such laws and regulations.

7. TERM . YOu may not exercise your option before the comrearent or after the expiration of its term. The tefryour option
commences on the Date of Grant and expires, sutgjéke provisions of Section 5(g) of the Plan, upite earliest of the following:

(a) three (3) months after the termination of your @mndus Service for any reason other than your Diisabr death;provided,
howeverthat if (i) you are a Non-Exempt Employee, (ii) y&ontinuous Service terminates within six (6) nisnafter the Date of Grant
specified in your Grant Notice, and (iii) you haxested in a portion of your option at the time ofiytermination of Continuous Service,
your option shall not expire until the earlier &f the later of (A) the date that is seven (7) rhardfter the Date of Grant specified in your
Grant Notice or (B) the date that is three (3) rherdfter the termination of your Continuous Servarely) the Expiration Date;

(b) twelve (12) months after the termination of youm@ouous Service due to your Disability;

(c) eighteen (18) months after your death if you dikegiduring your Continuous Service or within th(@8emonths after your
Continuous Service terminates;



(d) the Expiration Date indicated in your Grant Notice.

If your option is an Incentive Stock Option, ndtattto obtain the federal income tax advantagescéged with an Incentive Stock
Option, the Code requires that at all times begigmin the date of grant of your option and endinghe day three (3) months before the da
your optior's exercise, you must be an employee of the Compamay Affiliate, except in the event of your deattDisability. The Company
has provided for extended exercisability of youtiapunder certain circumstances for your benefttdannot guarantee that your option will
necessarily be treated as an Incentive Stock Offtigyu continue to provide services to the Compangn Affiliate as a Consultant or Direc
after your employment terminates or if you otheeséxercise your option more than three (3) monfties the date your employment with the
Company or an Affiliate terminates.

8. E XERCISE .

(a) You may exercise the vested portion of your optianing its term by delivering a Notice of Exerc{g®a form designated by
the Company) together with the exercise price éoShcretary of the Company, or to such other peasdhe Company may designate,
during regular business hours, together with sulditi@nal documents as the Company may then require

(b) By exercising your option you agree that, as a ttmmdto any exercise of your option, the Compargymequire you to enter
into an arrangement providing for the payment by tothe Company of any tax withholding obligatafithe Company arising by reas
of (i) the exercise of your option, (ii) the lapsfeany substantial risk of forfeiture to which thleares of Common Stock are subject at the
time of exercise, or (iii) the disposition of sheuwe® Common Stock acquired upon such exercise.

(c) If your option is an Incentive Stock Option, by ecising your option you agree that you will notthe Company in writing
within fifteen (15) days after the date of any disition of any of the shares of the Common Stoskésl upon exercise of your option t
occurs within two (2) years after the date of yoption grant or within one (1) year after such sBasf Common Stock are transferred
upon exercise of your option.

9. T RANSFERABILITY . Your option is not transferable, except by willyrthe laws of descent and distribution, and ig@geable during
your life only by you. Notwithstanding the foreggirby delivering written notice to the Companyaiform satisfactory to the Company, y
may designate a third party who, in the event afrydeath, shall thereafter be entitled to exergae option. In addition, you may transfer y
option to a trust if you are considered to be thle beneficial owner (determined under Section &fthe Code and applicable state law) while
the option is held in the trust, provided that ymdl the trustee enter into transfer and other aggats required by the Company.

10. OpTION NOT A SERVICE C ONTRACT . Your option is not an employment or service confrand nothing in your option shall be
deemed to create in any way whatsoever any oldigath your part to continue in the employ of therpany or an Affiliate, or of the
Company or an Affiliate to continue your employmentaddition, nothing in your option shall obligaghe Company or an Affiliate, their
respective stockholders, Boards of Directors, @fscor Employees to continue any relationship ybatmight have as a Director or Consultant
for the Company or an Affiliate



11. WITHHOLDING O BLIGATIONS .

(a) At the time you exercise your option, in whole ipart, or at any time thereafter as requesteti&yCompany, you hereby
authorize withholding from payroll and any otheramts payable to you, and otherwise agree to ma&egumte provision for (including
by means of a “cashless exercise” pursuant to grano developed under Regulation T as promulgatetidyederal Reserve Board to
the extent permitted by the Company), any sumsiredjtio satisfy the federal, state, local and fgmdiax withholding obligations of the
Company or an Affiliate, if any, which arise in ¢m@ttion with the exercise of your option.

(b) Upon your request and subject to approval by the@zmy, in its sole discretion, and compliance waitly applicable legal
conditions or restrictions, the Company may witlshiobm fully vested shares of Common Stock othesvissuable to you upon the
exercise of your option a number of whole shareSahmon Stock having a Fair Market Value, determhibg the Company as of the
date of exercise, not in excess of the minimum arhcequired to be withheld by law (or such lowercamt as may be necessary to avoid
classification of your option as a liability fonfincial accounting purposes). Any adverse consegsen you arising in connection with
such share withholding procedure shall be your segdponsibility.

(c) You may not exercise your option unless the taxatding obligations of the Company and/or any Wffe are satisfied.
Accordingly, you may not be able to exercise yoptian when desired even though your option is vkstad the Company shall have no
obligation to issue a certificate for such shafeS@mmon Stock or release such shares of Commark $tom any escrow provided for
herein unless such obligations are satisfied.

12. T ax C oNSEQUENCES. You hereby agree that the Company does not haweyao design or administer the Plan or its other
compensation programs in a manner that minimizes tax liabilities. You shall not make any claimadgst the Company, or any of its
Officers, Directors, Employees or Affiliates reldte tax liabilities arising from your option or yoother compensation. In particular, you
acknowledge that this option is exempt from SectioBA of the Code only if the exercise price parstspecified in the Grant Notice is at
least equal to the “fair market value” per sharéhefCommon Stock on the Date of Grant and theme isther impermissible deferral of
compensation associated with the option.

13. NoTIces . Any notices provided for in your option or the Pkrall be given in writing and shall be deemedaiféely given upon
receipt or, in the case of notices delivered byl imathe Company to you, five (5) days after depwsthe United States mail, postage prepaid,
addressed to you at the last address you provaldwetCompany.

14. GovERNING P LAN D ocUMENT . Your option is subject to all the provisions of fkan, the provisions of which are hereby made a
part of your option, and is further subject toiaterpretations, amendments, rules and regulatishi&sh may from time to time be promulgated
and adopted pursuant to the Plan. In the eventytanflict between the provisions of your optiardahose of the Plan, the provisions of the
Plan shall control



Cerus Corporation
[Address]

Date of Exercise:
Ladies and Gentlemen:

This constitutes notice under my stock option theect to purchase the number of shares for thoe get forth below.

Type of option (check one O Incentive [0 Nonstatutor
Stock option datec

Number of shares as to which option is exerci

Shares to be issued in name

Total exercise price $ $
Cash payment delivered herewi $ $
Regulation T Program (cashless exerc $ $
Value of shares of Cerus Corporation Common Stock deliveezdwith?: $ $
Value of shares of Cerus Corporation Common Stock pursoamttexercis?: $ $

By this exercise, | agree (i) to provide such addal documents as you may require pursuant toettmes of the Cerus Corporation 2008
Equity Incentive Plan, (ii) to provide for the pagm by me to you (in the manner designated by pbypur withholding obligation, if any,
relating to the exercise of this option, and (fifhis exercise relates to an incentive stockamtto notify you in writing within fifteen (15) ga
after the date of any disposition of any of therehaf Common Stock issued upon exercise of thisophat occurs within two (2) years after
the date of grant of this option or within one y&pr after such shares of Common Stock are isspead exercise of this option.

! Shares must meet the public trading requirement®sda in the option. Shares must be valued ordtite of exercise in accordance w
the terms of the Plan and the option being exead¢cimed must be owned free and clear of any lidasns, encumbrances or security
interests. Certificates must be endorsed or accoimgdy an executed assignment separate fromicatéf

2 The Company must have established net exerciseguoes at the time of exercise in order to utiliie payment method and mu
expressly consent to your use of net exerciseedtirtiie of exercise. An Incentive Stock Option may Ime exercised by a net exercise
arrangemeni



Very truly yours,

Name
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Name, Optionholdel

C ERUs C ORPORATION (the “Company”), pursuant to iZ008 EQuiTy | NCENTIVE P LAN (“the Plan”), has granted to you, the
optionholder named above, an option to purchasesshud the common stock of the Company (“Commorti8jo This option is not intended
qualify as and will not be treated as an “incenst@ck option” within the meaning of Section 422toé Internal Revenue Code of 1986, as
amended (the “Code”).

The details of your option are as follows:

1. T otAL N UMBER OF SHARES SUBJECT TO THIS O PTION . The total number of shares of Common Stock sulbetttis option is

( )
2. GRANT D ATE . The grant date of this option is

3. VESTING . Subject to the limitations contained herein, yoptian shall become vested and exercisable in  equal monthly
installments. The vesting of each installment sbedlur on following the date of gramtginning with the following the date o
grant;provided thatyour Continuous Service has not been interrupteshduhe period preceding each vesting date. Nosténding the
foregoing, the vesting of your option shall be deded in the event of a corporate transactioi®fCompany, as described in Section 10(
the Sub-Plan.

4. E XERCISE P RICE AND M ETHOD OF P AYMENT .

(a) Exercise Price The exercise price of this option is () per share, being one hundred perdéi%) of the fair
market value of the Common Stock on the date aftgshthis option (which, in accordance with thenmis of the Plan, shall be the closing sales
price for the Company’s Common Stock on the matiaeling day on the date hereof, as quoted on tisel&¢pNational Market);

(b) Method of Payment.Payment of the exercise price per share is dugllimfion exercise of all or any part of each ifgtaht
that has accrued to you. You may elect, to thengxtermitted by applicable statutes and regulatithenake payment of the exercise price
under one of the following alternatives:

(i) Payment of the exercise price per share in cashufing check) at the time of exercise;

1



(i) Payment pursuant to a program developed under RgulT as promulgated by the Federal Reserve Bohich, prior
to the issuance of Common Stock, results in eitiereceipt of cash (or check) by the Company eréteipt of irrevocable instructions to pay
the aggregate exercise price to the Company frensaktes proceeds;

(i) Provided that at the time of exercise the Compa@gsmon Stock is publicly traded and quoted redyliarThe Wall
Street Journal payment by delivery of already-owned shares ah@on Stock, held for the period required to avoaharge to the
Company'’s reported earnings, and owned free arad ofeany liens, claims, encumbrances or secunigrésts, which Common Stock shall be
valued at its fair market value on the date of eiser, or

(iv) Payment by a combination of the methods of paymentitted by subsections 3(b)(i) through 3(b)@ijove.
5. EXERCISE PRIOR T 0V ESTING P ERMITTED .

(a) Conditions of Early Exercise.Subject to the provisions of this option you magceht any time during your Continuous Service
with the Company or an Affiliate of the Companyetcercise the option as to any part or all of thered subject to this option at any time
during the term hereof, including without limitatica time prior to the date of earliest exercises$ting”) stated in Section 3 herepfpvided,
howeverthat:

(i) a partial exercise of this option shall be deenegecbiver first vested shares and then the earlesting installment of
unvested shares;

(i) any shares so purchased from installments whick hatvested as of the date of exercise shall besito the purchas
option in favor of the Company as described inEady Exercise Stock Purchase Agreement; and

(iii) you shall enter into an Early Exercise Stock Pusehagreement in the form provided by the Comparth @ivesting
schedule that will result in the same vesting amikarly exercise had occurred.

(b) Expiration of Early Exercise Election. The election provided in this Section 4 to purchsts@res upon the exercise of this
option prior to the vesting dates shall cease upomination of your Continuous Service with the Qamy or an Affiliate of the Company and
may not be exercised after the date thereof.

6. W HOLE SHARES . This option may not be exercised for any numbeshaires that would require the issuance of anytbihgr than
whole shares.

7. SECURITIES L aw C ompLIANCE . Notwithstanding anything to the contrary contaihedein, this option may not be exercised unless
the shares issuable upon exercise of this optiethen registered under the Securities Act of 188&mended, or, if such shares are not then
so registered, the Company has determined thatestarigise and issuance would be exempt from thstraion requirements of the Securities
Act.



8. TErRM . The term of this option commences on the date arfitgiand expires at midnight on the day beforaghéh (100 ) anniversary
from the date of grant (the “Expiration Date”), @s$ this option expires sooner as set forth below the Sub-Plan. In no event may this
option be exercised after the Expiration Date. Tipison shall terminate prior to the Expiration Bais follows: three (3) months after the
termination of your Continuous Service (as defiimethe Sub-Plan) unless one of the following cirstemces exists:

(a) If your termination of Continuous Service is dueytmr Disability (as defined in the Sub-Plan), thieis option will then expire
on the earlier of the Expiration Date or twelve)(frnths following such termination.

(b) If your termination of Continuous Service is duegytmr death or your death occurs within three (8nths following such
termination, then this option will then expire dwetearlier of the Expiration Date or eighteen (h®nths after your death.

(c) If during any part of such three (3) month peri@adiynay not exercise your option solely becausé@tbndition set forth in
Section 7 above, then your option will not expirgilthe earlier of the Expiration Date set forthoae or until the expiration of a period of th
(3) months after your termination of Continuousv&as during which exercise of the option would mimlate the condition set forth in
Section 7 above.

This option may be exercised following terminatafrContinuous Service only as to that number ofahas to which it was vested
on the date of such termination under the schesitléorth in Section 3 of this option.

9. E XERCISE .

(a) This option may be exercised, to the extent spetidibove, by delivering a notice of exercise (faren designated by the
Company) together with the exercise price, to ther&ary of the Company, or to such other persdche€ompany may designate, during
regular business hours, together with such additidacuments as the Company may then require.

(b) By exercising this option you agree that, as agnmdition to the completion of any exercise of thidion, the Company may
require you to enter an arrangement providingHergayment by you to the Company of any tax witllimg obligation of the Company arisil
by reason of (1) the exercise of this option; (@) kapse of any substantial risk of forfeiture toieh the shares are subject at the time of
exercise; or (3) the disposition of shares acquigzh such exercise.

10. TRANSFERABILITY . This option is not transferable, except by willbgrthe laws of descent and distribution, and is@&@sable during
your life only by you. Notwithstanding the foreggirby delivering written notice to the Companyaiform satisfactory to the Company, y
may designate a third party who, in the event afrydeath, shall thereafter be entitled to exerttigeoption.
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11. NoTices . Any notices provided for in this option or the SRlan shall be given in writing and shall be deemiéectively given upol
receipt or, in the case of notices delivered byGbenpany to you, five (5) days after deposit intheted States mail, postage prepaid,
addressed to you at the address specified belavsarch other address as you hereafter designateitten notice to the Company.

12. GOVERNING SuB -P LAN D ocuMENT . This option is subject to all the provisions of Bigb-Plan, a copy of which is attached hereto
and its provisions are hereby made a part of thi®n, including without limitation the provisiomd Section 6 of the Sub-Plan relating to
option provisions and Section 10 relating to adjesits upon changes in stock, and is further subjeait interpretations, amendments, rules
and regulations which may from time to time be putgated and adopted pursuant to the Sub-Planelevbnt of any conflict between the
provisions of this option and those of the Sub-Pilhe provisions of the Sub-Plan shall control.

Dated
Very truly yours,
C ERUS C ORPORATION
By:
Duly authorized on beha
of the Board of Director
Attachments:

Cerus Corporation 2008 Equity Incentive Plan



The undersigned:

(a) Acknowledges receipt of the foregoing optiod &éme attachments referenced therein and undessthatlall rights and liabilitie
with respect to this option are set forth in théi@pand the Sub-Plan; and

(b) Acknowledges that as of the date of grant &f tiption, it sets forth the entire understandiegeen the undersigned
optionholder and the Company and its Affiliatesareling the acquisition of stock in the Company untis option and supersedes all prior
and written agreements on that subject with theption of (i) the options previously granted antivdeed to the undersigned under stock
option plans of the Company, and (ii) the followiagreements only:

None
(Initial)

Othel

Optionholde

Address:
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R ESTRICTED STOCK U NIT G RANT N OTICE

Cerus Corporation (the “Company”), pursuant t@268 Equity Incentive Plan (the “Plan”), hereby edgato Participant the number of
Restricted Stock Units set forth below (“Award"hi$ Award is subject to all of the terms and candi as set forth herein and in the
Restricted Stock Unit Agreement and the Plan, bbthhich are attached hereto and incorporated héneheir entirety.

Participant:
Date of Grant:
Number of Restricted Stock Unil

Vesting Schedule: Subiject to the limitations contained herein, 33%hef units subject to the Award vest on ; 33% of the unii
subject to the Award vest on and 34% of the units subject to the Award vest on provided that
your Continuous Service has not been terminatedtemupted during the period preceding each vgdiiate.

Additional Terms/Acknowledgements:The undersigned Participant acknowledges recejgraf understands and agrees to, this Restricted
Stock Unit Grant Notice, the Restricted Stock Ukgreement and the Plan. Participant further ackedges that as of the Date of Grant, this
Restricted Stock Unit Grant Notice, the Restrickock Unit Agreement and the Plan set forth th@ennderstanding between Participant and
the Company regarding the acquisition of Restri@tatk Units of the Company and supersede all jpriak and written agreements on that
subject with the exception of (i) Awards previoughanted and delivered to Participant under the,Rlad (ii) the following agreements only:

O THER A GREEMENTS :

C ERUS C ORPORATION P ARTICIPANT :
By:
Signature Signature
Title: Date
Date

A TTACHMENTS : Restricted Stock Unit Agreement and 2008 Equitiehtive Plar
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R ESTRICTED STOCK U NIT A GREEMENT

Pursuant to the Restricted Stock Unit Grant NofiGrant Notice”) and this Restricted Stock Unit A&gment (“Agreement”)
(collectively, the “Award”), Cerus Corporation (th€ompany”) has awarded you, pursuant to its 2048it¢ Incentive Plan (the “Plan”), the
number of Restricted Stock Units as indicated en@rant Notice. Defined terms not explicitly define this Restricted Stock Unit Agreement
but defined in the Plan shall have the same daiirstas in the Plan.

The details of your Award are as follows.

1. VESTING . Subject to the limitations contained herein, yAward shall vest as provided in the Grant Notfm®yided that vesting shz
cease upon the termination of your Continuous $enAny Restricted Stock Units that have not vestell be forfeited upon the termination
of your Continuous Service.

2. DviDENDS . You shall not receive any payment or other adjestt in the number of your Restricted Stock Unstsdividends or other
distributions that may be made in respect of trereshof Common Stock to which your Restricted Stdoks relate.

3. I ssuaNcE ANDD ELIVERY OF STock C ERTIFICATES . Subject to the satisfaction of the withholdindigétions set forth in Section 11
this Agreement, and except as set forth in Se&iohthis Agreement, (i) the Company will issueytu those shares of the Company’s
Common Stock that vested under your RestrictedkStmits on the last scheduled vesting date indcate/our Grant Notice, regardless of
whether your Continuous Service has terminated poisuch last scheduled vesting date, and (iisthek certificates (the “Certificates”),
issued in your name, representing any such vebtmes of Common Stock will be delivered to you@snsas practicable after such last
scheduled vesting date.

4. N UMBER OF SHARES . The number of Restricted Stock Units subjectdoryAward may be adjusted from time to time foritajzation
adjustments, as provided in Section 13(a) of tlaa Pl

5. EFFecT oF C ERTAIN C ORPORATE T RANSACTIONS . Notwithstanding the issuance schedule set fortection 3 above, if the
Company consummates a transaction or series afactions that results in (i) any sale or otheras#ipn of all or substantially all of the ass
of the Company that occurs over a period of notertban twelve (12) months or (ii) any person, orertban one person acting as a group,
acquiring ownership of stock of the Company, together with the stock held by such person or groapstitutes more than 50% of the total
fair market value or total voting power of the &at the Company (an “Ownership

1.



Change”) then, (1) if your Continuous Service hastarminated as of the effective Date of the Owhigr Change, this Award will become
fully vested and all shares of Common Stock sulifethis Award shall be issued on the effectiveedstthe Ownership Change and (2) if your
Continuous Service has terminated prior to such,dat additional vesting acceleration will applyths Award but all vested shares of
Common Stock subject to this Award will be issuedtre effective date of the Ownership Change. @kfiition of Ownership Change is
intended to conform to the definitions of “changeivnership of a corporation” and “change in owhgr®f a substantial portion of a
corporations assets” provided in Treasury Reguiafiections 1.409A-3(i)(5)(v) and (vii).

6. SECURITIES L AW C OMPLIANCE . YOu may not be issued any shares of Common Stodkr your Award unless the shares are either
() then registered under the Securities Act grtlie Company has determined that such issuancklwelexempt from the registration
requirements of the Securities Act. Your Award malsb comply with other applicable laws and redate governing the Award, and you
shall not receive such shares if the Company détesrthat such receipt would not be in material glence with such laws and regulations.

7. ResTRICTIVE L EGENDS. The shares of Common Stock issued under your dwiaall be endorsed with appropriate legends,)if an
determined by the Company.

8. T RANSFERABILITY . Your Award is not transferable, except by willlyr the laws of descent and distribution. Notwisinsting the
foregoing, by delivering written notice to the Coanp, in a form satisfactory to the Company, you meagignate a third party who, in the ev
of your death, shall thereafter be entitled to inexzany distribution of shares of Common Stock parg to Section 3 of this Agreement.

9. AWARD NOT A SERVICE C ONTRACT . Your Award is not an employment or service coetirand nothing in your Award shall be
deemed to create in any way whatsoever any oldigatn your part to continue in the service of tlwenpany or an Affiliate, or on the part of
the Company or an Affiliate to continue such sezvin addition, nothing in your Award shall obligahe Company or an Affiliate, their
respective stockholders, boards of directors, ®ffior Employees to continue any relationship ybatmight have as an Employee, Directo
Consultant for the Company or an Affiliate.

10. UNsecuReD O BLIGATION . Your Award is unfunded, and as a holder of ve&edtricted Stock Units subject to your Award, wbal
be considered an unsecured creditor of the Compithyrespect to the Company’s obligation, if anyjgsue shares of Common Stock
pursuant to Section 3 of this Agreement.

11. WITHHOLDING O BLIGATIONS .

(a) At the time you receive a distribution of share€€oimmon Stock pursuant to your Award, or at angptime as reasonably
requested by the Company, you hereby authorizeeqyired withholding from payroll and any other amts payable to you and otherwise
agree to make adequate provision for any sumsnejto satisfy the federal, state, local and far¢ax withholding obligations of the
Company or an Affiliate, if any, which arise in g@ttion with your Award.

2.



(b) You may elect to satisfy the tax withholding obtigas of the Company and/or any Affiliate by teridgra cash payment prior
to the date determined by the Company and/or afiligdé. In the event that you do not elect to makeh a cash payment, the Company may,
in it sole discretion, satisfy the tax withholdiogligations of the Company and/or any Affiliate (@ywithholding from fully vested shares of
Common Stock otherwise issuable to you pursuaypbtm Award a number of whole shares of Common Staoking a Fair Market Value,
determined by the Company as of the date of digidh, not in excess of the minimum amount of guired to be withheld by law (or such
lesser amount as may be necessary to avoid vaaalzed accounting or classification of the Awardadmbility), in compliance with any
applicable legal conditions or restrictions, angdréquiring you to satisfy any remaining amounttod tax withholding obligations of the
Company and/or any Affiliate by tendering a casynpant or pursuant to Section 11(a) above.

(c) Unless the tax withholding obligations of the Compand/or any Affiliate are satisfied, the Compahgll have no obligation
issue a certificate for such shares.

12. NoTIces . Any notices provided for in your Award or the Rlshall be given in writing and shall be deemeddifely given upon
receipt or, in the case of notices delivered byGbenpany to you, five (5) days after deposit intheted States mail, postage prepaid,
addressed to you at the last address you proval#dtCompany.

13. HeADINGs . The headings of the Sections in this Agreementregerted for convenience only and shall not sl to constitute a
part of this Agreement or to affect the meaninghig Agreement.

14. AMenpMENT . Nothing in this Agreement shall restrict the C@my's ability to exercise its discretionary auttypursuant to
Section 3 of the Plamrovided, howeverthat no such action may, without your conseniegaskly affect your rights under your Award and thi
Agreement.

15. M ISCELLANEOUS .

(a) The rights and obligations of the Company under youard shall be transferable to any one or morsqres or entities, and alll
covenants and agreements hereunder shall inuhe toenefit of, and be enforceable by the Compasiycsessors and assigns.

(b) You agree upon request to execute any further deatsror instruments necessary or desirable indlgedetermination of the
Company to carry out the purposes or intent of yYoward.

(c) You acknowledge and agree that you have reviewed Award in its entirety, have had an opportunifybtain the advice of
counsel prior to executing and accepting your Avaard fully understand all provisions of your Award.

3.



16. GOVERNING P LAN D ocuMmENT . Your Award is subject to all the provisions oétRlan, the provisions of which are hereby made a
part of your Award, and is further subject to aterpretations, amendments, rules and regulatidrishwmay from time to time be promulgated
and adopted pursuant to the Plan. In the evenmtytanflict between the provisions of your Awardlahose of the Plan, the provisions of the
Plan shall control.

17. CHoice oF L aw . The interpretation, performance and enforcemétitis Agreement shall be governed by the law efgtate of
California without regard to such state’s confliofdaws rules.
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Exhibit 10.8
[Cerus B.V. Letterhead]
INTERNATIONAL BONUS PLAN
January 1, 2012 — December 31, 2012

This document sets forth the complete terms anditions of the International Bonus Plan (the “Plafot non-sales employees and sales
employees (“Sales Participants”) of Cerus B.V.e(tBompany”) who are working outside of the Unit&tétes of America and have, in
accordance with Section 5, been designated ablelityi participate in the Plan (together, the “iegrants”). This Bonus Plan has effect from
January 1, 2012, and will automatically expire ecBmber 31, 2012 unless the Company extendsiits &ibject to the terms of any
extension, any extension of the Plan beyond theoéedch calendar year will only be valid until #rd of the following calendar year.

1. Purposes of the Plar

The purpose of the Plan is to advance the inteafstee Company by providing an incentive to attraed retain employees (“Incentive
Bonus”) as well as to reward them for performingveees for the Company and to motivate them toqrenfexcellent services
(“Individual Performance Bonus”).

2. Administration of the Plan

The Company, or its delegate, shall have complatéral over the administration of the Plan and shaVe the authority in its sole
discretion to (i) construe, implement and interphet Plan, (ii) prescribe, amend and rescind rigdkging to the Plan, (iii) make all
determinations necessary or advisable in admimgteéhe Plan, (iv) amend the Plan to reflect bigdihanges in applicable law (whether
or not the rights of any Participant are adversélgcted) and (v) to correct any defect, supply amyssion or reconcile any inconsiste
in the Plan and to make all determinations and #dlkactions with respect to the Plan as the Comatits delegates may deem advisi
to the extent not inconsistent with the provisiohghe Plan or applicable local law.
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Discretionary Nature of Plan

The establishment of the Plan as well as all bgaysnents made thereunder are entirely discretidmamngfits provided by the Company.
The Company may decide not to extend the termisfRlan or to establish a replacement for this Rldts sole discretion. Participation
in this Plan or receipt of a bonus under this Rlaone year does not create any future legal enight to participate in a similar bonus
plan or to receive a future bonus from the Compamgn if an employee has participated in this Blasimilar bonus plans or received
bonus payments for several consecutive years.hidits true even if the discretionary nature ofipgrétion in the Plan or payment unt
the Plan is not specifically repeated at each igatibn of eligibility or at each bonus payment.thing contained in the Plan or any
modification thereof, or the payment of any bonusereunder, shall be construed as giving any ereglayy rights to continued
employment with the Company.

Coverage
The Plan covers the following two bonuses for eryeés:
. The Incentive Bonus ar
. The Individual Performance Bonus (Sales Participanty).

Eligibility
A. General Rul. The only employees who are eligible to receib®aus under this Plan are employees v
. are employed by the Company outside of the UnitateS of America

. are not currently participating in any other bopusgram sponsored by the Company or any of itsrpsreubsidiaries ¢
affiliates,

. have received and accepted an offer to participatee Incentive Bonus Program and/or Individuaff@@nance Bonu
Program

Each offer to an eligible employee must be in wgtand contained in either the employee’s employroentract or a subsequent
communication from the Company that includes a aafpy



this Plan and the applicable Bonus Agreement (&gréement”). To accept the offer and become a épatint under this Plan an eligible
employee must complete and sign the Agreement geaoying the Plan and return it to the person dedéghby the Company by the
time and date specified in the Agreement. By sigr@ind completing the Agreement, the employee agoegarticipate in the Incentive
Bonus Program and/or Individual Performance Bomog/iAm as applicable and to be bound by the terdsanditions of this Plan.

B.

Additional Restrictions Eligible employees who work part-time are eligilbd be offered a pro-rated Incentive Bonus oniadial
Performance Bonus, if applicable, based on the rmurmbhours they are regularly scheduled to wotigille employees who are
hired after the Plan Year begins may be eligiblbaffered an Incentive Bonus or an Individualfé¥enance Bonus, if applicable,
on a pro-rata basis if and after completing attldaee months of employment during the relevaahPfear (unless otherwise set
forth in the terms of their employment agreemeBthployees who are otherwise eligible to participatihe Plan and who are on
approved leave of absence for any portion of tla@ Rlear are eligible to receive a pro-rated InaenBonus or Individual
Performance Bonus, as applicable to reflect thégoof the Plan Year worked. As the Incentive Beislintended to retain
employees, it shall, however, only be paid if tlzetigipants return to active employment with ther@any after their leave of
absence

Eligibility to participate and participation the Plan ends (i) at the end of the Plan’s anrarat unless the Company extends the
term, (i) if the Company terminates the Plan ordifies it in such a way that the employee is ngkmeligible to participate in the
Plan, or (iii) the employ¢ s employment with the Company termina

Amount and Calculation of Bonuses

A.

Incentive Bonu:.

Goals:At the beginning of the Plan Yeai.e., the twelve month period beginning January 1 andngnDecember 31), the Comps
shall set commercial goals and strategic goalth@incentive Bonus
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Commercial Goal:

. Commercial goals will generally be based upon eicediresults for the applicable Plan Year, sucheaenue, end of
year cash balance and prof

. At the beginning of each Plan Year, The Companytsadelegate, will

» assign a percentage value that reflects the sigmiéie that the commercial goals, as a whole, wikhdcorded in
the determination of bonus payouts at the endeftlan Year (th“* Commercial Goals Multipli¢”)

» assign a value to each commercial goal that refline significance that such commercial goal wallazcorded i
the determination of bonus payouts at the endeftlan Year (each, a “Commercial Goal Componenu&’3l
The aggregate value of the Commercial Goal Compovielues will equal 100% of the portion of the benu
payout at the end of the Plan Year attributablectievement of the commercial goz

 assign a threshold metric, a target metric andedcst metric for each commercial gc

. At the end of each Plan Year, The Company, orateghte, will determine, in its sole discretioraiifd the extent to
which each commercial goal has met its thresholtiop¢arget metric or stretch metric and assignutiplier to each
commercial goal that reflects such determinatiatite 8* Commercial Goal Payout Multipli”) as follows:

» Achievement of less than the threshold metric: ipligt of O;

» Achievement of at least the threshold metric, lmitthe target metric: multiplier of no less thab @nd no more
than 0.99

» Achievement of the target metric, but not the strehetric: multiplier of no less than 1.0 and norenthan 1.49;
and

» Achievement of the stretch metric or more: muléplof no more than 1.!

. The Commercial Goal Payout Multiplier for each coenaial goal is then multiplied by the Commercialabo
Component Value assigned to such goal to deterthenamount of the performance bonus earned for saain
commercial goal (each, a “Commercial Goal CompoRayout Percentage” and in the aggregate, (thendgar
Commercial Goals Payout Percent”).



ii. Strategic Goal:

. Strategic goals will generally consist of corpordéselopment milestones used to measure how welCtmpany has
executed on its business plan for the Plan Yeah as product development goals, clinical develagrgeals or
corporate partnering effort goa

. At the beginning of each Plan Year, The Companytsadelegate, will assign a percentage valuertfacts the
significance that the strategic goals, as a wheilkkpe accorded in the determination of bonus pagat the end of the
Plan Year (th¢ Strategic Goals Multipli¢”).

. At the end of the Plan Year, The Company, or itegite, will determine, if and the extent to whittie strategic goals
have been met (t*Earned Strategic Goals Payout Percer”).

At the end of each Plan Year, the Company will coralthe Earned Commercial Goals Payout Percentadj¢éhe Earned Strategic
Goals Payout Percentage. Whether a Participantvescan Incentive Bonus and the amount of any suméntive Bonus is entirely
within the discretion of the Company, or its delegan particular, the Company has the discretioretiuce or eliminate the
Incentive Bonus if payment of such amount wouldatzea hardship for the Company. Any Incentive Bonilisoe paid after
mandatory withholdings in the form of cash in therency that the Participant customarily receivesifthe Company.

Individual Performance Bont. Only Sales Participants are eligible to receivénalividual Performance Bonus. Individu
Performance Bonuses shall be based solely on tieraent of one or more performance goals thaestablished for each of the
Sales Participants and agreed on in the Salegiparits’ individual Agreements. By the beginningleé Plan Year, or if later, the
date the Sales Participant is selected by the Coynas eligible to receive an Individual PerformaBomus, the Company shall
draft the Agreement setting forth the maximum Ilidiiial Performance Bonus that may be earned, thicapfe performance
period, the performance goals applicable to thesSBRArticipants as well as the performance tatgatsnust be achieved for all o
portion of the Individual Performance Bonus to lagpAny Individual Performance Bonus will be paitier mandatory
withholdings in the form of cash in the currencgttthe Sales Participant customarily receives frlioenCompany
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Payment

A. Incentive Bonus If an Incentive Bonus is awarded it shall be paidash no later than the date set forth in th@iegble Bonus
Agreement (the “Payout Date”), which date shaliatly be no later than March 31 following the emitthe Plan Year to which the
Incentive Bonus relates provided that the Partigip@still employed by the Company. The Comparserees the right to change the
Payout Date at its sole discretion. Because theniiie Bonus is intended to retain Eligible Emplegeno Incentive Bonus is earned u
it is required to be paid under this Plan. Themrefar the event a Participant’s employment is taated (either by the Company or by a
Participant) prior to the Payout Date, then, untesgiired and then solely to the extent requiredglicable law, the Participant will not
have earned any right to an Incentive Bonus, afichei be entitled to any portion of that bonus.

B. Individual Performance Bonu#n Individual Performance Bonus, if any, shallgsgd in cash by the Payout Date, which date shall
initially be no later than March 31 following thaatof the Plan Year to which the Individual Perfarmoe Bonus relates. The Company
reserves the right to change the Payout Date soltsdiscretion. If the employment terminatesaioy reason during the Plan Year, the
affected Sales Participants is eligible to a ptedgayment of the Individual Performance Bonwni to the extent binding local law
requires such pro rated payments.

Bonuses Dispute:

A Bonus Review Board, consisting of the Companydsil of Directors, will be established to revievdalecide any disputes arising
under this Plan. Any employee with an issue relédetiis Plan shall provide a written request fariew to any member of the
Company’s Board of Directors who, in turn, shalheene Bonus Review Board to resolve the issuedédisions of the Bonus Review
Board are final and binding for internal purposéthin the Company.

Legal and Ethical Standards

A. No employee shall attempt to earn a bonus by engagiany conduct which violates any itrust laws, other laws, or tt
Compan'’s ethical standards, policies or practic

B. No employee shall pay, offer to pay, assign or ging part of his or her bonus, compensation, ottang else of value to any age
customer, supplier or representative of any custmmneupplier, or to any other person, as an inchesg or reward for direct or
indirect assistance in earning a bor



C.

Any infraction of this Plan, or of recognizethietl standards, will subject the employee to gitary action up to and including
termination of employment as permitted by appliedbtal law.

10. Miscellaneous

A.

B.

No Guarantee of Employme. Nothing in this Plan is intended to convey a gnée of employment for any specified periot

time.
Totality of Agreemen. This Plan in contribution with the applicable iWidual Agreement contains the entire agreememnwéen

the Company and the individual Participants on s$hisject, and supersedes all prior bonus compensaliins or programs of the
Company and all other previous oral or writtenestagnts regarding any such bonus compensation pnggraplans

Amendmen. The Company reserves the right to modify anyhefgirovisions of this Plan in its sole discretiol & observation c
applicable law at any time with 10 days’ writtertine to Participants; provided, however, that #lisn may not be modified or
amended except in a written document signed byrapgaay officer and upon approval by the Company’sy@ensation
Committee. Any modification shall not decrease bogus amount to which the Participant is entiteedrider the Plan prior to the
date of modification

Discretion. No bonus amounts are guaranteed and all bonuvseetermined in accordance with the terms of Riés and an'
applicable Agreement. The Company will make aled@inations under the Plan within its sole disoret

Language If an Eligible Employee has received a copy ef Blan, an Agreement or any other document retatéte Plan
translated into a language other than English ftiebitranslated version is different than the Efglersion, the English version
will control unless applicable local law requirég tocal language to be bindir
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F. Confidentiality. The contents of this Plan and any Agreement edtiito thereafter are confidenti

Exclusion and Severabilityeach provision of the Plan shall be independéetoh other, provisions hereof and if any prowisi6
this Plan proves to be, or is held by any couitiutral, board or authority of competent jurisdiatio be void or invalid as to any
employee or Participant or group of employees otid?pants, such provisions shall be disregardetisirall be deemed to be null
and void and no part of this Plan; but such invalizh of any such provision shall not otherwise anpr affect this Plan or any of
the other provisions or terms there

H. Acquired Rights By choosing to participate in this Plan, the egoant expressly acknowledges and accepts allsemad
conditions in the Plan, and, in particular, thetiegrant accepts that the Plan and any paymentwed@nder the Plan will in no ce
become an acquired right under the Eligible Empt’s employment relationship with the Compa
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Exhibit 31.1
CERTIFICATION

I, William M. Greenman, certify that:

1. | have reviewed this quarterly report on Forn-Q of Cerus Corporatior
2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or amgttate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtaisg with respect to the period
covered by this repor
3. Based on my knowledge, the financial statements$ atéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant as of, amgdtf@ periods presented in this rep
4. The registrar's other certifying officer(s) and | are responsiloleestablishing and maintaining disclosure cdstemd procedures (i
defined in Exchange Act Rules 13a-15(e) and 15@))%(d internal control over financial reportirag @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay
a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) Designed such internal control over financiploming, or caused such internal control over faiahreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtai report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) Disclosed in this report any change in the ttegid’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

5.  The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmahcial information; ant

b)  Any fraud, whether or not material, that invadweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: May 4, 201 /s/ William M. Greenman

William M. Greenmar
President and Chief Executive Officer
(Principal Executive Officer



Exhibit 31.2
CERTIFICATION

I, Kevin D. Green, certify that:

1. | have reviewed this quarterly report on Forn-Q of Cerus Corporatior
2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or amgttate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtaisg with respect to the period
covered by this repor
3. Based on my knowledge, the financial statements$ atéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant as of, amgdtf@ periods presented in this rep
4. The registrar's other certifying officer(s) and | are responsiloleestablishing and maintaining disclosure cdstemd procedures (i
defined in Exchange Act Rules 13a-15(e) and 15@))3(d internal control over financial reportirag @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav
a) Designed such disclosure controls and proceduresused such disclosure controls and proceduties designed under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) Designed such internal control over financiploming, or caused such internal control over faiahreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtai report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) Disclosed in this report any change in the ttegid’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

5.  The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmahcial information; ant

b)  Any fraud, whether or not material, that invadweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: May 4, 201 /s/ Kevin D. Green

Kevin D. Greer
Vice President, Finance and Chief Accounting Office
(Principal Financial Officer



Exhibit 32.1
CERTIFICATION

Pursuant to the requirement set forth in Rule 18@)lof the Securities Exchange Act of 1934, asrated, (the “Exchange Act”) and
Section 1350 of Chapter 63 of Title 18 of the Udiftates Code (18 U.S.C. §1350), William M. Greemntiae Chief Executive Officer of

Cerus Corporation (the “Company”) and Kevin D. Grethe Chief Accounting Officer of the Company, digy certify that, to the best of their
knowledge:

1. The Company’s Quarterly Report on Form 10-Qttier period ended March 31, 2012, and to which@eification is attached as
Exhibit 32.1 (the “Periodic Report”), fully compsiewvith the requirements of Section 13(a) or Sectisf) of the Exchange Act, and

2. The information contained in the Periodic Refaity presents, in all material respects, thaficial condition and results of operatir
of the Company.

IN WITNESS WHEREOF, the undersigned have set thairds hereto as of the 4th day of May, 2012.

/s/ William M. Greenmal

William M. Greenmar

President and Chief Executive Officer (Princi
Executive Officer,

/s/ Kevin D. Green

Kevin D. Greer

Vice President, Finance and Chief Accounting Office
(Principal Financial Officer

This certification accompanies the Form QGe which it relates, is not deemed filed with 8ecurities and Exchange Commission and is r
be incorporated by reference into any filing of @e€orporation under the Securities Act of 193%rasnded, or the Securities Exchange Act

of 1934, as amended (whether made before or &iteddte of the Form 10-Q), irrespective of any gariecorporation language contained in
such filing.



