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This preliminary prospectus supplement and the acanpanying prospectus relate to an effective registtaon statement under the
Securities Act of 1933, as amended, but the inforntian in this preliminary prospectus supplement is ot complete and may be
changed. This preliminary prospectus supplement anthe accompanying prospectus are not an offer to k¢hese securities and we are
not soliciting an offer to buy these securities iany jurisdiction where the offer or sale is not pemitted.

PROSPECTUS SUPPLEMENT (Subject to Completion Dated March 13, 201
(To the Prospectus dated January 10, 201

Shares
C=R1JS
Common Stock

We are offering shares of our commoglspursuant to this prospectus supplement anddbempanying prospectus.

Our common stock is listed on The NASDAQ Global Marunder the symbol “CERS.” The last reported paiee of our common stock on
March 12, 2013 was $4.16 per share.

Our business and an investment in our common stodkclude significant risks. See ‘Risk Factors” on page S-4 of this prospectus
supplement and in our Annual Report on Form 10-K fo the year ended December 31, 2012, which has befdad with the Securities
and Exchange Commission and is incorporated by refence in this prospectus supplement.

Neither the Securities and Exchange Commissiorangrstate securities commission has approved appisved of these securities
determined if this prospectus supplement or therapanying prospectus is truthful or complete. Aegresentation to the contrary is a
criminal offense.

Per Share Total
Public offering price $ $
Underwriting discount
Proceeds, before expenses, to
The underwriters may also purchase up to an additio shares from us at the pubfierong price, less the underwriting discount,
within 30 days from the date of this prospectuspéement to cover overallotments, if any. If the endriters exercise the option in full, the
total discount will be $ and the tatet proceeds, before expenses, to us will be $
The underwriters expect to deliver the shares ayp@yment on or about March , 2013.

Cowen and Company

Sole Book-Running Manager

March , 2013
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is fprospectus supplement, which describes the tefrigs offering of common stock
and also adds to and updates information containéte accompanying prospectus and the documetdsgarated by reference into this
prospectus supplement and the accompanying pregpddte second part, the accompanying prospected danuary 10, 2012, including 1
documents incorporated by reference therein, pesvidore general information. Generally, when werrgf this prospectus, we are referring
to both parts of this document combined. To themtxthere is a conflict between the informationtaored in this prospectus supplement, on
the one hand, and the information contained irattdmpanying prospectus or in any document incatpdrby reference that was filed with
the Securities and Exchange Commission, or SE@rédhe date of this prospectus supplement, ootther hand, you should rely on the
information in this prospectus supplement. If atatesment in one of these documents is inconsistighta statement in another document
having a later date—for example, a document inaated by reference in the accompanying prospecths-statement in the document
having the later date modifies or supersedes ttieestatement.

We have not, and the underwriters have not, awtedranyone to provide you with different informatitian that contained in or
incorporated by reference in this prospectus supgt, the accompanying prospectus or in any fréngmprospectus that we have
authorized for use in connection with this offeriifganyone provides you with different or inconsist information, you should not rely on it.
We are not, and the underwriters are not, makingfen to sell these securities in any jurisdictishere the offer or sale is not permitted. *
should assume that the information appearing smphospectus supplement, the accompanying prospeéhtidocuments incorporated by
reference in this prospectus supplement and thengzanying prospectus, and in any free writing pecss that we have authorized for us
connection with this offering, is accurate onlyoAshe date of those respective documents. Ounbasj financial condition, results of
operations and prospects may have changed sinse tlabes. You should read this prospectus supptetheraccompanying prospectus, the
documents incorporated by reference in this prasgesupplement and the accompanying prospectusaranftee writing prospectus that we
have authorized for use in connection with thigoffg, in their entirety before making an investtnggcision. You should also read and
consider the information in the documents to whighhave referred you in the sections of this progpgesupplement entitled “Where You
Can Find More Information” and “Incorporation of i@&n Information by Reference.”

Unless otherwise mentioned or unless the contextires otherwise, all references in this prospestymplement to “Cerus,” “Cerus
Corporation,” “we,” “us” and “our” refer to Cerusofporation, a Delaware corporation, and its wholyaed subsidiary, Cerus Europe B.V.

This prospectus supplement, the accompanying pcaspand the information incorporated herein aredeim by reference include
trademarks, service marks and trade names owned by other companies. All trademarks, service marid trade names included or
incorporated by reference into this prospectus lempgnt or the accompanying prospectus are the gyopktheir respective owners.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information abost this offering and selected information contaieé&kwhere in or incorporate
by reference into this prospectus supplement aaéticompanying prospectus. This summary is not letengnd does not contain all of
the information that you should consider beforeidiag whether to invest in our common stock. Fonare complete understanding of
our company and this offering, we encourage yaeaa and consider carefully the more detailed infation in this prospectus
supplement and the accompanying prospectus, ingjuttiie information incorporated by reference irsthrospectus supplement and thg
accompanying prospectus, and the information inetlish any free writing prospectus that we have aritled for use in connection with
this offering, including the information under theading “Risk Factors” in this prospectus supplemen page S-4.

Cerus Corporation

Our Business

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

We have worldwide rights for our INTERCEPT Bloods8m for three blood components: platelets, plasntared blood cells.
The INTERCEPT Blood System for platelets, or pktslystem, and the INTERCEPT Blood System for ptasinplasma system, have
received CE marks and are being marketed and s@dumber of countries around the world includimgse in Europe, The
Commonwealth of Independent States, or CIS, andiliidle East. We sell both the platelet and plasysiems using our direct sales
force and through distributors.

We are developing the INTERCEPT Blood System fdrbiood cells, or red blood cell system, and ptapdrform in vitro studies
and clinical trials. Subject to the availability adequate funding from partners and/or capital etarkve intend to complete developm
activities for the red blood cell system necess$arypotential regulatory approval in Europe. We euerently enrolling patients in a
Phase Il recovery and lifespan study and plan topdete that trial and certain other prerequisitef®ke proposing a Phase Il clinical
trial protocol for the red blood cell system in popt of approval in the United States. These dgraknt activities will result in
increased research and development expenses e figriods, and our ability to conduct and compéetg future clinical trials of the red
blood cell system to support approval in the UniBates is subject to our ability to generate sigfit cash flows from our operations or
obtain adequate funding from external sourcesninesent, we will be required to obtain additionapital in order to complete the
development of and obtain any regulatory approfalshe red blood cell system.

The United States Food and Drug AdministratiorF DA, accepted our proposed modular Premarket Agprépplication, or
PMA, shell for review of our plasma system. We pilbceed with a modular PMA approach, in which wisubmit sections, or
modules, of the PMA at different times and the ciatipn of these sections or modules will becommmplete PMA. We believe that
the modular approach increases the likelihoodwleawvill be able to resolve any deficiencies ideetifoy FDA earlier in the review
process. Based on our recent discussions withEe we believe that our existing clinical data igficient for the clinical requirements
of the PMA submission process for the plasma syskefRebruary 2013, we also reached agreementthétir DA regarding our platelet
system. The FDA indicated that our existing clihicel and European haemovigilance data will bifisient to submit a proposal for a
modular PMA submission for the platelet system withthe need to complete additional Phase Ill céihirials at this time. The
submission of the PMA modules for our plasma system potentially for our platelet system, will ué#sn increased research and
development expenses in future periods. Shoulé b require us to complete any additional clinitélls, our ability to conduct and
complete any additional clinical trials to suppapproval in the United States would be subjectutoability to generate sufficient cash
flows from our operations or obtain adequate fugdiom external sources before we initiate any tholal trials.

\174
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We recognize product revenues from the sale optaielet and plasma systems in a number of cograirieund the world includit
those in Europe, the CIS and the Middle East. Alfoour revenues have grown over time, if we aablento gain widespread
commercial adoption in markets where our bloodtggieoducts are approved for commercializationwilehave difficulties achieving
profitability. In order to commercialize all of oproducts and product candidates, we will be rexglio conduct significant research,
development, preclinical and clinical evaluatioomenercialization and regulatory compliance actatfor our product candidates,
which, together with anticipated selling, generad administrative expenses, are expected to rigssiltbstantial losses. Accordingly, we
may never achieve a profitable level of operatiorthe future.

Corporate Information

We were incorporated in California in 1991 and cenporated in Delaware in 1996. Our corporate aafi®2550 Stanwell Drive,
Concord, California 94520, and our telephone nunhé25) 288-6000. Our website addressngy.cerus.com Information found on,
or accessible through, our website is not a parrmd is not incorporated into, this prospectupkment, and you should not consider it
part of this prospectus supplement or the acconipgrprospectus. Our website address is includedisndocument as an inactive
textual reference only.
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The Offering

Common stock offered by share

Overallotment optiot share

Common stock to be outstanding

immediately after this offerin share

Use of proceeds We intend to use the net proceeds from this offefim clinical development and

other research and development activities relatede INTERCEPT Blood System,
preparatory activities for the potential commeizetion of the INTERCEPT Blood
System in the United States and elsewhere, anotli@r general corporate purposes
including regulatory activity, selling, general amdiministrative expenses and
working capital. In addition, we may use a portadrihe net proceeds from this
offering to prepay the remaining outstanding inédbess under our growth capital
loan with Comerica Bank. See “Use of Proceeds” agepS-6 of this prospectus

supplement

Risk factors Investing in our common stock involves significasks. See “Risk Factors” on pageg
S-4 of this prospectus suppleme

NASDAQ Global Market symbc CERS

The number of shares of our common stock to beandsg immediately after this offering as showoabis based on 56,252,2
shares outstanding as of December 31, 2012, arddes; as of that date:

e 8,504,110 shares of common stock issuable upoextakeise of outstanding stock options with a weaidkdverage exercise
price of $3.40 per shar

e 2,400,000 shares of common stock issuable upoexteise of outstanding warrants with an exercigewf $2.90 per shal
e 3,679,127 shares of common stock issuable upoexteise of outstanding warrants with an exercigef $3.20 per shal
« 53,973 shares of common stock issuable upon thingesf outstanding restricted stock units;

e up to an aggregate of 4,903,352 shares of comnogk s¢tmaining available for future issuance underaD08 Equity
Incentive Plan and 1996 Employee Stock Purchase

In addition, the number of shares of our commougksto be outstanding immediately after this offgras shown above does not
include the up to approximately $25.6 million ofsbs of our common stock that remained availablsdte at December 31, 2012 un
our At-The-Market Issuance Sales Agreement, dageaf dune 3, 2011, as amended January 4, 2012 agusA31, 2012, or the MLV
Agreement, by and between us and MLV & Co. LLC, and Controlled Equity Offering® Sales Agreementedaas of August 31,
2012, or the Cantor Agreement, by and between d<Camtor Fitzgerald & Co. Between December 31, 20¥i®the date of this
prospectus supplement, we sold an aggregate d32% shares of our common stock for gross procekdgproximately $13.3 million
under the MLV Agreement and the Cantor Agreemehiclwvwe refer to collectively as the Sales Agreetménthis prospectus
supplement.

Except as otherwise indicated, all informationtia prospectus supplement assumes no exercise bpdleewriters of their
overallotment option.

S-3



Table of Contents

RISK FACTORS

An investment in our common stock involves a hagirak of risk. Before deciding whether to invesiincommon stock, you should
consider carefully the risks described below arstdssed under the section captioned “Risk Factomitained in our Annual Report on
Form 1(-K for the year ended December 31, 2012, whichderporated by reference in this prospectus suppigrand the accompanying
prospectus in its entirety, together with the otildormation in this prospectus supplement, theoagoanying prospectus, the information i
documents incorporated by reference and any fréegngrprospectus that we have authorized for useoinnection with this offering. If any of
these risks actually occurs, our business, findrmadition, results of operations or cash flowsikcbbe seriously harmed. This could cause
the trading price of our common stock to decliresuiting in a loss of all or part of your investrhen

Risks Related to This Offering

Management will have broad discretion as to the udghe proceeds from this offering, and we may nste the proceeds effectively.

Our management will have broad discretion in thaiagtion of the net proceeds from this offeringlaould spend the proceeds in
ways that do not improve our results of operatimnenhance the value of our common stock. Ourraila apply these funds effectively co
have a material adverse effect on our businesaydieé development of our product candidates andecthe price of our common stock to
decline.

If you purchase the common stock sold in this ofifeg, you will experience immediate and substantitillution in your investment. You
will experience further dilution if we issue adddnal equity securities in future fundraising trangions.

Since the price per share of our common stock beffeged is substantially higher than the net thlegbook value per share of our
common stock, you will suffer substantial dilutisith respect to the net tangible book value ofdbmmon stock you purchase in this
offering. Based on the public offering price of $ per share and our net tangible book valus &ecember 31, 2012, if you purchase
shares of common stock in this offering, you wiiffer immediate and substantial dilution of $ per share with respect to the net tangible
book value of the common stock. See the sectiatiexhtDilution” below for a more detailed discuesi of the dilution you will incur if you
purchase common stock in this offering.

If we issue additional common stock, or securitiesvertible into or exchangeable or exercisablefonmon stock following the
expiration or earlier waiver of the lock-up agrean®e entered into with the underwriters as desdriln the section entitled “Underwriting,”
including pursuant to the Sales Agreements, owksimiders, including investors who purchase shafeemmon stock in this offering, could
experience additional dilution, and any such isseammay result in downward pressure on the pricaiotommon stock.

S-4
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying pcaspehe documents we have filed with the SECdhaincorporated by reference
and any free writing prospectus that we have ai#édrfor use in connection with this offering cant§orward-looking statements” within
the meaning of Section 27A of the Securities Ac1983, as amended, or the Securities Act, and@e2fiE of the Securities Exchange Act
of 1934, as amended, or the Exchange Act. Thesmstats relate to future events or to our futurerajing or financial performance and
involve known and unknown risks, uncertainties atfter factors that may cause our actual resultfpeance or achievements to be
materially different from any future results, perfances or achievements expressed or implied bfptheard-looking statements. Forward-
looking statements may include, but are not limtegdstatements about:

e our ability to commercialize and achieve marketeptance of the INTERCEPT Blood Syste

» the anticipated progress and successful complefionr research, development and clinical progrand,our ability to manage
cost increases associated with-clinical and clinical development of the INTERCEBIDbod System

» our ability to obtain and maintain regulatory apgis of the INTERCEPT Blood Syste!
» the ability of our products to inactivate pathogérat may emerge in the futu

e our ability to protect our intellectual propertycaoperate our business without infringing uponitttellectual property rights of
others;

» the use of proceeds from this offering; ¢
» our estimates regarding the sufficiency of our caslources and our need for additional fund

In some cases, you can identify forward-lookingesteents by terms such as “may,” “will,” “should €duld,” “would,” “expects,”
“plans,” “anticipates,” “believes,” “estimates,” figjects,” “predicts,” “potential” and similar exgsions intended to identify forward-looking
statements. These statements reflect our curremtswvith respect to future events, are based amgsgns and are subject to risks and
uncertainties. Given these uncertainties, you shonat place undue reliance on these forward-lookiatements. We discuss many of these
risks in greater detail under the heading “Risktéiat on page S-4 of this prospectus supplemenimondr Annual Report on Form 10-K for
the year ended December 31, 2012, which is incatpdrby reference in this prospectus supplementtendccompanying prospectus. Also,
these forward-looking statements represent oumeséis and assumptions only as of the date of tbendent containing the applicable
statement.

You should read this prospectus supplement, thenaganying prospectus, the documents we have filddthe SEC that are
incorporated by reference and any free writing pectus that we have authorized for use in conneetith this offering completely and with
the understanding that our actual future resultg beamaterially different from what we expect. Wealify all of the forward-looking
statements in the foregoing documents by theséoreuy statements.

Unless required by law, we undertake no obligatiupdate or revise any forward-looking statemémtflect new information or
future events or developments. Thus, you shouldasstime that our silence over time means thatlamteats are bearing out as expressed or
implied in such forward-looking statements.
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USE OF PROCEEDS

We estimate that the net proceeds from the sateeof shares of common stock that we aerioff will be approximately $
million, or approximately $ million if thenderwriters exercise in full their option to puask up to additional shares of common
stock, after deducting the underwriting discourt astimated offering expenses payable by us.

We intend to use the net proceeds from this offgefim clinical development and other research aakbbpment activities related to the
INTERCEPT Blood System, preparatory activitiesgotential commercialization of the INTERCEPT Bld®gstem in the United States and
elsewhere, and for other general corporate purpaosdading regulatory activity, selling, generaldhadministrative expenses and working
capital. In addition, we may use a portion of tle¢ proceeds from this offering to prepay the reingimutstanding indebtedness under our
growth capital loan with Comerica Bank, with anglsuepayment, and the timing thereof, at our dismme Our loan and security agreement
that we entered into with Comerica Bank on SepterBbe2011, as amended on December 13, 2011 ared3yr2012, provides for an
aggregate borrowing of up to $12.0 million, comed®f a growth capital loan of $5.0 million andoaniula based revolving line of credit of
up to $7.0 million. In September 2011, we borro#sd million of the growth capital loan, of whickd.® million principal amount remains
outstanding as of the date of this prospectus sapght. Borrowings under the loan and security ages are secured by all of our assets,
except intellectual property, with the growth caplban carrying a fixed interest rate of 6.37%hwétjual principal and interest payments
under the growth capital loan scheduled until Aug@@d 5. Substantially all of the proceeds fromdghawth capital loan were used to repay
our prior debt with Oxford Finance Corporation,wihe reminder used for general corporate purpddesamounts and timing of our use of
the net proceeds from this offering will dependaomumber of factors, such as the timing and pregoésur research and development
efforts, the timing and progress of any partneend commercialization efforts, technological adwsnand the competitive environment for
our products. As of the date of this prospectupkumpent, we cannot specify with certainty all of farticular uses for the net proceeds to us
from this offering. Accordingly, our managementiiave broad discretion in the application of thesmceeds. Pending application of the net
proceeds as described above, we intend to temfyoirarest the proceeds in short-term, interestinggainstruments.

DIVIDEND POLICY

We have not declared or paid dividends on our comsgtock and do not intend to pay cash dividendswosrcommon stock in the
foreseeable future. Additionally, any cash dividedéclared or paid would require prior written aamsunder the terms of our loan and
security agreement with Comerica Bank.
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DILUTION

Our net tangible book value as of December 31, 20d2approximately $16.2 million, or $0.29 per shi¥et tangible book value per
share is determined by dividing our total tangémsets, less total liabilities, by the number @ireb of our common stock outstanding as of
December 31, 2012. Dilution with respect to negtale book value per share represents the differéetween the amount per share paid by
purchasers of shares of common stock in this paflering and the net tangible book value per sladu@ur common stock immediately after
this public offering.

After giving effect to the sale of shaofur common stock in this offering at the puldfering price of $ per share and &
deducting the underwriting discount and estimatiéering expenses payable by us, our as adjustethngtble book value as of December
2012 would have been approximately $ millior $ per share. This represents an inmeéhcrease in net tangible book value of
$ per share to existing stockholders andéatiate dilution of $ per share to investourchasing our common stock in this offering
at the public offering price. The following tabliistrates this dilution on a per share basis:

Public offering price per sha $

Net tangible book value per share of as Decembe2 (112 $ 0.2¢

Increase in net tangible book value per sharebattible to investors purchasing our common s
in this offering

As adjusted net tangible book value per share #fteffering

Dilution per share to investors purchasing our camrstock in this offeriny $
If the underwriters exercise in full their optiampiurchase up to additional shares of comstock, the as adjusted net tangible
book value after this offering would be $  er ghare, representing an increase in net tanigda& value of $ per share to existing

stockholders and immediate dilution of $  r §leare to investors purchasing our common stothkisnoffering at the public offering price.
The above discussion and table are based on 58/Zb8hares outstanding as of December 31, 2012Zardde as of that date:

» 8,504,110 shares of common stock issuable upoextkeise of outstanding stock options with a wesdkdverage exercise price
of $3.40 per shart

e 2,400,000 shares of common stock issuable upoextekeise of outstanding warrants with an exercisef $2.90 per shar
» 3,679,127 shares of common stock issuable upoextekeise of outstanding warrants with an exercisef $3.20 per shar
e 53,973 shares of common stock issuable upon thanges outstanding restricted stock units; ¢

e upto an aggregate of 4,903,352 shares of comnegk stmaining available for future issuance undera®08 Equity Incentive
Plan and 1996 Employee Stock Purchase |

In addition, the discussion and table above excthdaip to approximately $25.6 million of share®of common stock that remained
available for sale at December 31, 2012 under #tesSAgreements. Between December 31, 2012 ardhteeof this prospectus supplement,
we sold an aggregate of 3,755,423 shares of oummmstock for gross proceeds of approximately $t8lBon under the Sales Agreements.

To the extent that outstanding options or warrantsexercised or other shares issued, includirgg sdlour common stock pursuant to
the Sales Agreements following the expiration oivernof the lock-up agreement we entered into withunderwriters as described in the
section entitled “Underwriting,” investors purchagiour common stock in this offering may experiefusther dilution. In addition, we may
choose to raise additional capital due to markaditimns or strategic considerations even if wédwel we have sufficient funds for our
current or future operating plans. To the exteat #uditional capital is raised through the saleafity or convertible debt securities, the
issuance of these securities could result in furdilation to our stockholders.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR
NON-U.S. HOLDERS OF COMMON STOCK

The following is a discussion of certain U.S. fadéncome tax considerations to non-U.S. holdeth waspect to their ownership and
disposition of our common stock issued pursuathitoffering (as defined below).

This discussion is based on current provisionsiefibternal Revenue Code, U.S. Treasury Regulafiommsiulgated under the Internal
Revenue Code, judicial opinions, published pos#iofthe Internal Revenue Service, or IRS, andtakr applicable authorities, all of which
are subject to change, possibly with retroactifeatf No ruling has been or will be sought from IR& with respect to the matters discussed
below, and there can be no assurance that the IRSoivtake a contrary position or that any suotcary position would not be sustained by
a court. This discussion assumes that the nonhdl8er will hold our common stock as a capital aggenerally property held for
investment).

This discussion does not address all aspects offeld8ral income taxation or any aspects of altareaninimum, medicare
contribution, estate, state, local, or non-U.Sati&x. It also does not consider any specific factsircumstances that may apply to particular
non-U.S. holders that may be subject to speciatiment under the U.S. federal income tax lawsuutiolg, but not limited to:

e insurance companie

e tax-exempt organization:

» financial institutions

» regulated investment compani
» tax-qualified retirement plan:

» brokers or dealers in securitit

» investors that hold our common stock as part dfaddle, hedge, conversion transaction, synthetiarity or other integrated
investment

» controlled foreign corporation
» passive foreign investment companies;
e U.S. expatriates

For purposes of this discussion, the term “non-bl@der” means a beneficial owner of our sharesithaot a partnership (or entity or
arrangement treated as a partnership for U.S. déderome tax purposes) and is not:

* anindividual who is a citizen or resident of theitdd States

e acorporation created or organized in the UnitedeStor under the laws of the United States ongfssate thereof or the District
of Columbia;

e an estate, the income of which is subject to Ue8efal income tax regardless of its source

e atrustif (1) a U.S. court can exercise primamyesuision over the trust’'s administration and onenore U.S. persons have the
authority to control all of the trust’substantial decisions or (2) the trust has al\aéction in effect under applicable U.S. Trea
Regulations to be treated as a U.S. per

If a partnership or any other entity or arrangentaxed as a partnership for U.S. federal incomeptaposes is a beneficial owner of .
common stock, the treatment of a partner in thinpeship will generally depend upon the statusefequity owner of such partnership and
the activities of the partnership. Accordingly, tpa@rships (and entities and arrangements taxedrasapships) that hold our common stock
and owners in such partnerships (or other entitiegrangements taxed as partnerships) are urgeshtult their tax advisors regarding the
specific U.S. federal income tax consequenceseaim tbf acquiring, owning or disposing of our comnstock.
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PROSPECTIVE INVESTORS ARE URGED TO CONSULT THEIR TA X ADVISORS REGARDING THE PARTICULAR U.S.
FEDERAL INCOME TAX CONSEQUENCES TO THEM OF ACQUIRIN G, OWNING AND DISPOSING OF SHARES OF OUR
COMMON STOCK, AS WELL AS THE U.S. FEDERAL, STATE, L OCAL AND NON-U.S. INCOME AND OTHER TAX
CONSIDERATIONS OF ACQUIRING, OWNING AND DISPOSING O F SHARES OF COMMON STOCK.

Distributions

We do not anticipate declaring or paying any castridutions on our common stock in the foreseeéltiere. However, if we do make
distributions on our common stock, those paymeiitscanstitute dividends for U.S. tax purposestte extent paid from our current or
accumulated earnings and profits, as determinedrdddb. federal income tax principles. To the ektkaose distributions exceed our current
and accumulated earnings and profits, they willstitute a return of capital and will first redude trecipient’s adjusted tax basis in our
common stock, but not below zero, and then wiltrbated as gain from the sale of stock as deschibexiv under the heading “Gain on Sale
or Other Disposition of Common Stock.”

Dividends paid to a nobkS. holder will be subject to U.S. federal withtliag tax at a rate equal to 30 percent of the gaossunt of th
dividend, or a lower rate prescribed by an applE@icome tax treaty, unless the dividends arecéffely connected with a trade or business
carried on by the non-U.S. holder within the Uniftdtes (and, if required by an applicable incoaxetiteaty, are attributable to a U.S.
permanent establishment maintained by the nonther). Under applicable Treasury Regulationsp@d.S. holder will be required to
satisfy certain certification requirements, gergrah IRS Form W-8BEN (or applicable successor fprdirectly or through an intermediary,
in order to claim a reduced rate of withholding endn applicable income tax treaty. If tax is wélthin an amount in excess of the amount
prescribed by an applicable income tax treatyfanceof the excess amount may be obtained by thelh8. holder by timely filing an
appropriate claim for refund with the IRS.

Dividends that are effectively connected with sadll.S. trade or business (and, if required by gliegble income tax treaty, are
attributable to a U.S. permanent establishment taiai@d by the recipient) will not be subject to Uathholding tax if the non-U.S. holder
files the required forms, generally an IRS Form BE8 (or applicable successor form), with the payfothe dividend, but instead will be
subject to U.S. federal income tax on a net incbasgs in the same manner as if the non-U.S. haldeg a resident of the United States. A
foreign corporation that receives dividends coustig effectively connected income may, under ¢gert&ccumstances, be subject to an
additional branch profits tax at a rate of 30 petcer a lower rate prescribed by an applicableine tax treaty, with respect to such
effectively connected income.

Gain on Sale or Other Disposition of Common Stock

A non-U.S. holder will not be subject to U.S. femléncome tax on any gain realized upon the satslogr taxable disposition of the
non-U.S. holder’s shares of common stock unless:

» the gain is effectively connected with a trade ausibess carried on by the nohS. holder within the United States (and, if reqd
by an applicable tax treaty, is attributable to.8&.permanent establishment or a fixed base maeddiy the non-U.S. holder), in
which case the non-U.S. holder generally will bguieed to pay tax on the net gain derived fromdhke under regular graduated
U.S. federal income tax rates and, if the non-Udider is a corporation, the branch profits tax rapgly, at a 30 percent rate or
such lower rate as may be specified by an appkciaisome tax treat

« the non-U.S. holder is a nonresident alien indiglduho is present in the United States for 183 aay®ore in the taxable year of
disposition (and is not otherwise treated as a k&8dent alien for U.S. federal income tax purppsed certain other conditions
are met, in which case the nbhS. holder will be required to pay a flat 30 pertcex (or such lower rate as may be specifiedrt
applicable income tax treaty between the UnitedeStand such n-U.S. holde’s country of residence) on t
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net gain derived from the disposition, which taxyrba offset by U.S. source capital losses, if gmgyided that the non-U.S.
holder has timely filed U.S. federal income taxuras with respect to such losses

* our common stock constitutes a U.S. real propeatsrést by reason of our status as a “United Statdgproperty holding
corporation,” or USRPHC, for U.S. federal income pairposes at any time within the shorter of tie-fyear period preceding the
disposition or the nc-U.S. holde’s holding period for our common stor

We believe that we are not currently and will necbme a USRPHC. However, because the determinaftiwhether we are a USRPt
depends on the fair market value of our U.S. regp@rty relative to the fair market value of ounetbusiness assets, there can be no
assurance that we will not become a USRPHC inuhed. Even if we become a USRPHC, however, as&sngur common stock is regule
traded on an established securities market, sucimom stock will be treated as U.S. real propentgrists only if the non-U.S. holder
actually or constructively held more than five marcof our common stock at any time during the haf the five-year period preceding the
disposition or the non-U.S. holder’s holding perfodour common stock.

Information Reporting and Backup Withholding

We must report annually to the IRS and to each@h-holder the amount of dividends on our comntonks the name and address of
the recipient and the amount, if any, of tax withh&hese information reporting requirements agpgn if withholding was not required
because the dividends were effectively connecteideinds or withholding was reduced by an applicaideme tax treaty. Under tax treaties
or other agreements, the IRS may make its repwditadle to tax authorities in the country in whitke non-U.S. holder resides or is
established.

Dividend payments made to a non-U.S. holder thabtsan exempt recipient generally will be subjedbackup withholding at the then
applicable rate (currently 28 percent) unless the-d.S. holder certifies as to its foreign statulich certification may be made by providing
the Company with an IRS Form W-8BEN or IRS Form B8, as applicable, and certain other requiremargsnet. Notwithstanding the
foregoing, backup withholding may apply if eithee wr our paying agent has actual knowledge, ooresknow, that the holder is a U.S.
person that is not an exempt recipient.

Proceeds from the sale or other disposition of comstock by a non-U.S. Holder effected by or thtoadJ.S. office of a broker will
generally be subject to information reporting aadkup withholding, currently at a rate of 28 petaamess the non-U.S. Holder certifies to
the payor under penalties of perjury as to, amdhgrahings, its name, address and status as &rirHolder or otherwise esablishes an
exemption. Payment of disposition proceeds effeotedide the United States by or through a non-bff&e of a non-U.S. broker generally
will not be subject to information reporting or kap withholding if the payment is not received e tUnited States. Information reporting,
but generally not backup withholding, will applygach a payment if the broker has certain connestigth the United States unless the
broker has documentary evidence in its recordsthigabeneficial owner thereof is a non-U.S. Holaled specified conditions are met or an
exemption is otherwise established.

Backup withholding is not an additional tax. Ratithe amount of tax withheld is applied to the Uesleral income tax liability of
persons subject to backup withholding. If backughtwlding results in an overpayment of U.S. fedarabme taxes, a refund may be
obtained, provided the required documents are tirfileld with the IRS.

Foreign Accounts

The Internal Revenue Code generally will impose @. federal withholding tax of 30 percent on divide and the gross proceeds of a
disposition of our common stock paid to a “forefgrancial institution” (as
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specifically defined for this purpose) unless sungtitution enters into an agreement with the \g&ernment to, among other things,
withhold on certain payments and to collect and/jpi®to the U.S. tax authorities substantial infation regarding U.S. account holders of
such institution (which includes certain equity atebt holders of such institution, as well as éeré@count holders that are foreign entities
with U.S. owners). A U.S. federal withholding tafx3® percent also applies to dividends and theggposceeds of a disposition of our
common stock to a ndfinancial foreign entity unless such entity prowddbe withholding agent with either a certificatitvat it does not hay
any substantial direct or indirect U.S. ownersmvjes information regarding direct and indirecSUowners of the entity. The withholding
provisions described above will generally applgiadends on our common stock paid on or after dand, 2014 and with respect to gross
proceeds of a sale or other disposition of our comstock on or after January 1, 2017. Under cedingumstances, a non-U.S. holder might
be eligible for refunds or credits of such taxes.
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UNDERWRITING

We and the underwriters for the offering named Wwdiave entered into an underwriting agreement veifipect to the common stock
being offered. Subject to the terms and conditmfrthe underwriting agreement, each underwriterdea®rally agreed to purchase from us
number of shares of our common stock set forth sp@dats name below. Cowen and Company, LLC is#peesentative of the underwriters.

Number
Underwriter of Shares

Cowen and Company, LL

Total

The underwriting agreement provides that the olibga of the underwriters are subject to certaimdittons precedent and that the
underwriters have agreed, severally and not joimdlypurchase all of the shares sold under therwnitiing agreement if any of these shares
are purchased, other than those shares coverdz: fmyérallotment option described below. If an undiger defaults, the underwriting
agreement provides that the purchase commitmerteafon-defaulting underwriters may be increaseti®underwriting agreement may be
terminated.

We have agreed to indemnify the underwriters agaipscified liabilities, including liabilities undéhe Securities Act, and to contribute
to payments the underwriters may be required toenrakespect thereof.

The underwriters are offering the shares, subgeptior sale, when, as and if issued to and acddptehem, subject to approval of legal
matters by their counsel and other conditions $igekcin the underwriting agreement. The underwsiterserve the right to withdraw, cance
modify offers to the public and to reject ordersinole or in part.

Overallotment option to purchase additional shares.We have granted to the underwriters an optiorutchmase up to
additional shares of common stock at the publierwiify price, less the underwriting discount. Thesian is exercisable for a period of
30 days. The underwriters may exercise this opaaly for the purpose of covering overallotmeiftany, made in connection with the sale
of common stock offered hereby. To the extent thatunderwriters exercise this option, the undeensiwill purchase additional shares from
us in approximately the same proportion as showhertable above.

Discounts and commissionsThe following table shows the public offering grjainderwriting discount and proceeds, before esggn
to us. These amounts are shown assuming both moigxand full exercise of the underwriters’ opttorpurchase additional shares.

We estimate that the total expenses of the offeergluding the underwriting discount, will be appimately $255,000 and are payable
by us.

Total
Without With
Per Share Overallotment Overallotment

Public offering price $ $ $
Underwriting discoun
Proceeds, before expenses, t(

The underwriters propose to offer the shares ofraomstock to the public at the public offering praet forth on the cover of this
prospectus supplement. The underwriters may dffeshares of common stock to securities dealdh®atublic offering price less a
concession not in excess of $ per shagdl ¢f the shares are not sold at the public affgprice, the underwriters may change the
offering price and other selling terms.
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Discretionary accounts. The underwriters do not intend to confirm salethefshares to any accounts over which they have
discretionary authority.

Stabilization. In connection with this offering, the underwritensly engage in stabilizing transactions, overallsthiransactions,
syndicate covering transactions, penalty bids amdhases to cover positions created by short sales.

» Stabilizing transactions permit bids to purchas®ea$ of common stock so long as the stabilizing Himlnot exceed a specified
maximum, and are engaged in for the purpose ofgmting or retarding a decline in the market pritthe common stock while
the offering is in progres

» Overallotment transactions involve sales by thesmwdters of shares of common stock in excess®htimber of shares the
underwriters are obligated to purchase. This cseat®yndicate short position which may be eithemeered short position or a
naked short position. In a covered short positibe,number of shares over-allotted by the undegvgiis not greater than the
number of shares that they may purchase in theaboment option. In a naked short position, thenber of shares involved is
greater than the number of shares in the overadiptroption. The underwriters may close out anytshasition by exercising their
overallotment option and/or purchasing shareseérojren marke

» Syndicate covering transactions involve purchasesmmon stock in the open market after the diatidn has been completed in
order to cover syndicate short positions. In deteimg the source of shares to close out the shamitipn, the underwriters will
consider, among other things, the price of sharaadle for purchase in the open market as congpaith the price at which the
may purchase shares through exercise of the ovtraht option. If the underwriters sell more shahas could be covered by
exercise of the overallotment option and, therefbeave a naked short position, the position caddsed out only by buying
shares in the open market. A naked short posisiandre likely to be created if the underwriters@ecerned that after pricing
there could be downward pressure on the priceeo$ktfares in the open market that could adverstdgtahvestors who purchase
in the offering.

Penalty bids permit the representative to reclaseliing concession from a syndicate member wherctéimmon stock originally sold
by that syndicate member is purchased in stabjipinsyndicate covering transactions to cover syatdishort positions.

These stabilizing transactions, syndicate covetriagsactions and penalty bids may have the effe@ising or maintaining the market
price of our common stock or preventing or retagdardecline in the market price of our common stédeka result, the price of our common
stock in the open market may be higher than it @adherwise be in the absence of these transactimither we nor the underwriters make
any representation or prediction as to the efteat the transactions described above may haveeoprite of our common stock. These
transactions may be effected on The NASDAQ GlobaiKdt, in the over-the-counter market or othenwisd, if commenced, may be
discontinued at any time.

Passive market making.In connection with this offering, underwriters aselling group members may engage in passive market
making transactions in our common stock on The NAQOGIobal Market in accordance with Rule 103 of Rlatjon M under the Exchange
Act during a period before the commencement ofreffe sales of common stock and extending throbgltémpletion of the distribution. A
passive market maker must display its bid at eepmimt in excess of the highest independent bitatfsecurity. However, if all independent
bids are lowered below the passive market makéd’sthat bid must then be lowered when specifieatipase limits are exceeded.

Lock-up agreements. Pursuant to certain “lock-up” agreements, we amdexecutive officers and directors, have agreehljest to
certain exceptions, not to offer, sell, assigmsdfar, pledge, contract to sell, or otherwise digpaf or announce the intention to otherwise
dispose of, or enter into any swap, hedge or siragaeement or arrangement that transfers, in warolle part, the economic consequence of
ownership of, directly or indirectly, or make angngiand or request or exercise any right with resggettte registration of, or file with the St
a registration statement under the Securities élating to, any common stock or securities conlskrtinto or exchangeable or exercisable for
any common stock without the prior written consein€owen and
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Company, LLC for a period of 90 days after the ddtthe pricing of the offering. Notwithstandingetforegoing, if either (i) during the last
days of the 90-day restricted period we issue amggs release or material news or a material enagdating to us occurs or (i) prior to the
expiration of the 90-day restricted period, we amue that we will release earnings results duttieglit-day period beginning on the last day
of the 90-day restricted period, the restrictioasatibed above will continue to apply until the ieation of the 18day period beginning on tl
issuance of the earnings release or the publiclaroement of the material news or the occurrend¢bheofaterial event, as applicable, unless
(i) we meet certain requirements of NASD Rule 2714) and the applicable rules under the Securhietsor (i) Cowen and Company, LLC
waives, in writing, such extension.

This lock-up provision applies to common stock &mdecurities convertible into or exchangeablexar@sable for common stock. It
also applies to common stock owned now or acquéed by the person executing the agreement onffich the person executing the
agreement later acquires the power of disposifite. exceptions to the lock-up for executive officand directors are: (a) transactions
relating to shares of common stock or other sdesrécquired in open market transactions afted#te of the underwriting agreement related
to this offering; (b) the transfer of shares of coom stock or any securities convertible into orrelsable or exchangeable for common stock
(i) as a bona fide gift to the spouse, domestitngar parent, sibling, child, grandchild or otheehl descendant of the executive officer or
director or to a trust formed for the benefit offauch immediate family member, (ii) by will or @sttate succession or (iii) by bona fide gif
a charity or educational institution; (c) the triamf shares of common stock to us to cover tahkivalding obligations or to effect a net
exercise or cashless exercise of equity awardshé&dgstablishment of a trading plan pursuant e ROb5-1 under the Exchange Act for the
transfer of shares of common stock, provided thatshares subject to such plan shall be subjgbettmck-up restrictions; and (e) the transfer
of shares of common stock or any securities coiilerinto or exercisable or exchangeable for comstogk pursuant to the conversion or
sale of, or an offer to purchase, all or substéntél of our outstanding common stock; each ofiebhis subject to certain conditions set forth
in the lock-up agreements with the executive of§cnd directors. The exceptions to the lock-upuiare: (a) our sale of shares in this
offering; (b) the issuance of common stock or aggusities convertible into or exercisable or exdesable for common stock pursuant to our
equity compensation plans currently in existenckte issuance of common stock pursuant to thecesesor conversion of outstanding
securities or other rights; or (d) the issuanceasiimon stock in connection with a strategic paghigr, joint venture, collaboration or
acquisition or license of any business productecinology; in each case subject to certain camitas set forth in the underwriting
agreement. In addition the lock-up for us doespmetent us from filing any registration statememtr@rm S-8 in respect of any equity
compensation plans or arrangements maintained by st we may be required to file pursuant tosiockholder rights agreement, or rights
agreement, or under applicable law with respetitieéaights issuable under the rights agreementtandecurities issuable upon exercise or
exchange of these rights. Finally, the lock-upustdoes not prohibit us from keeping in effect@ates Agreements, provided that no sales of
our common stock under the Sales Agreements mayaloe during the 90-day restricted period.

United Kingdom. Each of the underwriters has represented and édnae

« it has not made or will not make an offer of thewsties to the public in the United Kingdom withtime meaning of section 102B
of the Financial Services and Markets Act 2000afagnded), or the FSMA, except to legal entitiescivlsire authorized or
regulated to operate in the financial marketsfarpt so authorized or regulated, whose corporatpgse is solely to invest in
securities or otherwise in circumstances which atorequire the publication by us of a prospectusyant to the Prospectus Rules
of the Financial Services Authority, or FS

* it has only communicated or caused to be commudcand will only communicate or cause to be comweatad an invitation or
inducement to engage in investment activity (witthie meaning of section 21 of FSMA) to persons Wwhee professional
experience in matters relating to investmentsrfglivithin Article 19(5) of the Financial ServicascaMarkets Act 2000 (Financial
Promotion) Order 2005 or in circumstances in whiebtion 21 of FSMA does not apply to us;
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* it has complied with and will comply with all apgéible provisions of FSMA with respect to anythirane by it in relation to the
securities in, from or otherwise involving the WdtKingdom.

Switzerland. The securities will not be offered, directly odirectly, to the public in Switzerland and this gpectus does not constitute
a public offering prospectus as that term is urtdespursuant to article 652a or 1156 of the SWwisderal Code of Obligations.

European Economic Area. In relation to each Member State of the EuropezonBmic Area (Iceland, Norway and Lichtenstein in
addition to the member states of the European Uniat has implemented the Prospectus Directiveh(em Relevant Member State), each
underwriter has represented and agreed that wightéfom and including the date on which the Peatps Directive is implemented in that
Relevant Member State, or the Relevant Implemeantdliate, it has not made and will not make an affeéhe securities to the public in that
Relevant Member State prior to the publication pf@spectus in relation to the securities thatdesen approved by the competent authori
that Relevant Member State or, where approprigiercwved in another Relevant Member State and rdtifs the competent authority in that
Relevant Member State, all in accordance with tiesfectus Directive, except that it may, with effieom and including the Relevant
Implementation Date, make an offer of the securitiethe public in that Relevant Member State gttame:

» to legal entities which are authorized or reguldtedperate in the financial markets or, if notsmhorized or regulated, whose
corporate purpose is solely to invest in secuti

» to any legal entity which has two or more of (1)amerage of at least 250 employees during thditestcial year; (2) a total
balance sheet of more than €43,000,000 and (3p@aumainet turnover of more than €50,000,000, as/sho its last annual or
consolidated accounts; a

* in any other circumstances which do not requireptligication by the issuer of a prospectus purstmAiticle 3 of the Prospectus
Directive.

Each person in a Relevant Member State who recaiwesommunication in respect of, or who acquirgssecurities under, the offer
contemplated in this prospectus will be deemedateetrepresented, warranted and agreed to and s/éhdieach underwriter that:

» itis a qualified investor within the meaning oétlaw in that Relevant Member State implementintiche 2(1)(e) of the
Prospectus Directive; ar

* in the case of any securities acquired by it asantial intermediary, as that term is used in deti3(2) of the Prospectus
Directive, (1) the securities acquired by it in tifeer have not been acquired on behalf of, noehthey been acquired with a view
to their offer or resale to, persons in any ReléW@mber State other than qualified investorshas term is defined in the
Prospectus Directive, or in circumstances in whitghprior consent of the representative of the omdgers has been given to the
offer or resale; or (2) where securities have kmmired by it on behalf of persons in any Relewdember State other than
qualified investors, the offer of those securitie# is not treated under the Prospectus Direcdwéaving been made to such
persons

For the purposes of the provisions in the two imiatedly preceding paragraphs, the expression aer‘off the securities to the public”
in relation to the securities in any Relevant MenBiate means the communication in any form andriyymeans of sufficient information
the terms of the offer and the securities to berefl so as to enable an investor to decide to psecbr subscribe for the securities, as the
same may be varied in that Relevant Member Statnipymeasure implementing the Prospectus Direatitieat Relevant Member State, and
the expression “Prospectus Directivagans Directive 2003/71/EC and includes any releimaplementing measure in each Relevant Mer
State.

Electronic offer, sale and distribution of shares.A prospectus in electronic format may be madelabts on the websites maintained
by one or more of the underwriters or selling gravgmbers, if any, participating in this offeringdamne or more of the underwriters
participating in this offering may distribute prespuses electronically. The representative mayesaigrallocate a number of shares to
underwriters and selling group members for sattiédr online brokerage account holders. Internstrithiutions will be allocated by the
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underwriters and selling group members that wilkeneaternet distributions on the same basis as @tlecations. Other than the prospectus
in electronic format, the information on these wtgssis not part of this prospectus supplementatttompanying prospectus or the

registration statement of which this prospectupkipent and the accompanying prospectus formstahze not been approved or endorsed
by us or any underwriter in its capacity as undéaerrand should not be relied upon by investors.

Other relationships. Certain of the underwriters and their affiliatessé provided, and may in the future provide, vagimvestment

banking, commercial banking and other financiaVees for us and our affiliates for which they hageeived, and may in the future receive,
customary fees.
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LEGAL MATTERS

The validity of the common stock offered by thisgpectus supplement and the accompanying prospeittlie passed upon for us by
Cooley LLP, Palo Alto and San Diego, California.d8win Procter LLP, New York, New York, is counset the underwriters in connection
with this offering.

EXPERTS

Ernst & Young LLP, independent registered publicaamting firm, has audited our consolidated finahstatements included in our
Annual Report on Form 10-K for the year ended Ddzeamn31, 2012, and the effectiveness of our inteznatrol over financial reporting as of
December 31, 2012, as set forth in their reportsclvare incorporated by reference in this progmeand elsewhere in the registration
statement. Our financial statements are incorpdrayereference in reliance on Ernst & Young LLREport, given on their authority as
experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and the accompanyirgpectus are part of the registration statementoomS-3 we filed with the SEC
under the Securities Act and do not contain allitth@rmation set forth or incorporated by referentéhe registration statement. Whenever a
reference is made in this prospectus supplemethieciccompanying prospectus to any of our contragigements or other documents, the
reference may not be complete and you should tefére exhibits that are a part of the registrasitiement or the exhibits to the reports or
other documents incorporated by reference in tusgectus supplement and the accompanying prospicta copy of such contract,
agreement or other document. Because we are stibjget information and reporting requirementshaf Exchange Act, we file annual,
quarterly and current reports, proxy statementsaner information with the SEC. Our SEC filinge available to the public over the
Internet at the SEC’s website at http://www.sec.gau may also read and copy any document we fiteeaSECS Public Reference Room
100 F Street, N.E., Washington, D.C. 20549. Plealieghe SEC at 1-800-SEC-0330 for further inforimaton the operation of the Public
Reference Room.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by referencebinfation from other documents that we file withrthevhich means that we can
disclose important information to you by referriymu to those documents. The information incorpatde reference is considered to be part
of this prospectus supplement and the accompamywgpectus. Information contained in this prospestipplement and the accompanying
prospectus and information that we file with theCSk the future and incorporate by reference ia gospectus supplement and the
accompanying prospectus will automatically updaig supersede this information. We incorporate ligremce the documents listed below
and any future filings (other than Current Reporid~orm 8-K furnished under Item 2.02 or Iltem 7a@8 exhibits filed on such form that are
related to such items) we make with the SEC undeti&s 13(a), 13(c), 14 or 15(d) of the Exchangeafter the date of the prospectus
supplement and before the sale of all the secsitiered by this prospectus supplement (SEC FKileON0-21937):

» our Annual Report on Form -K for the year ended December 31, 2012 filed with $EC on March 12, 201
» our Current Report on Forn-K filed with the SEC on January 17, 20:

 the description of our common stock in our regitstrastatement on Form 8-A filed with the SEC onuly 8, 1997, including all
amendments and reports filed for the purpose oétipg such description; at

+ the description of our preferred share purchagdegim our registration statement on Form 8-A fikeith the SEC on October 30,
2009, including all amendments and reports filedlie purpose of updating such descript
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You can request a copy of these filings, at no,dmstvriting or telephoning us at the following aéss or telephone number:

Cerus Corporation
2550 Stanwell Drive
Concord, CA 94520

(925) 288-6000
Attention: Investor Relations
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Prospectus

C=1US

$150,000,000
Common Stock
Preferred Stock
Debt Securities
Warrants

From time to time, we may offer and sell up to $080,000 of any combination of the securities dbsecrin this prospectus, either
individually or in combination with other securgiéWe may also offer common stock or preferredistgmon conversion of debt securities,
common stock upon conversion of preferred stockoonmon stock, preferred stock or debt securitsuthe exercise of warrants.

We will provide the specific terms of these offgsnand securities in one or more supplements $qtisispectus. We may also autho
one or more free writing prospectuses to be pral/tdeyou in connection with these offerings. Thegpectus supplement and any related
writing prospectus may also add, update or chamigernation contained in this prospectus. You shaalfully read this prospectus, the
applicable prospectus supplement and any relagedwriting prospectus, as well as any documentsjiocated by reference, before buying
any of the securities being offered.

Our common stock is listed on The NASDAQ Global kMarunder the trading symbol “CERS.” On Januar(,2, the last reported
sale price of our common stock was $2.87 per sfdre applicable prospectus supplement will contefiormation, where applicable, as to
other listings, if any, on The NASDAQ Global Marlatother securities exchange of the securitiegi@l/by the prospectus supplement.

Investing in our securities involves a high degreérisk. You should review carefully the risks anohcertainties described under the
heading “ Risk Factors” contained in the applicable prospectus supplemeant in any free writing prospectuses we have authed for
use in connection with a specific offering, and uadsimilar headings in the documents that are inparated by reference into this
prospectus

This prospectus may not be used to consummate asaf securities unless accompanied by a prospecsigpplement.

The securities may be sold directly by us to inmestthrough agents designated from time to timt® a@r through underwriters or
dealers, on a continuous or delayed basis. Fotiaddi information on the methods of sale, you stioafer to the section entitled “Plan of
Distribution” in this prospectus. If any agentsumiderwriters are involved in the sale of any seimsriwith respect to which this prospectus is
being delivered, the names of such agents or undersvand any applicable fees, commissions, distsoand over-allotment options will be
set forth in a prospectus supplement. The pridha@gublic of such securities and the net proceaxexpect to receive from such sale will
also be set forth in a prospectus supplement.

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

The date of this prospectus is January 10, 2
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration stateroarfform S-3 that we filed with the Securities &x¢hange Commission, or SEC,
utilizing a “shelf” registration process. Underglshelf registration process, we may offer andsdeltes of our common stock and preferred
stock, various series of debt securities and/orams to purchase any of such securities, eitttdvigtually or in combination with other
securities, in one or more offerings, up to a tdtdlar amount of $150,000,000. This prospectusiges you with a general description of the
securities we may offer.

Each time we offer securities under this prospecateswill provide a prospectus supplement that eaihtain more specific information
about the terms of that offering. We may also atitlecone or more free writing prospectuses to lo@iged to you that may contain material
information relating to these offerings. The pragpe supplement and any related free writing progjsethat we may authorize to be
provided to you may also add, update or changenéthye information contained in this prospectusnahe documents that we have
incorporated by reference into this prospectus.uWge you to read carefully this prospectus, anyiegiple prospectus supplement and any
free writing prospectuses we have authorized feringonnection with a specific offering, togetkgth the information incorporated herein
by reference as described under the heading “lecation of Certain Information by Reference,” beftmuying any of the securities being
offered.

This prospectus may not be used to consummate asaif securities unless it is accompanied by a prosgtus supplement.

You should rely only on the information containegar incorporated by reference into, this prospeeind any applicable prospectus
supplement, along with the information containediiry free writing prospectuses we have authorisedge in connection with a specific
offering. We have not authorized anyone to proyide with different or additional information. Thigospectus is an offer to sell only the
securities offered hereby, but only under circumstgg and in jurisdictions where it is lawful to $im
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The information appearing in this prospectus, gupliaable prospectus supplement or any relatedvirééng prospectus is accurate
only as of the date on the front of the documentthat any information we have incorporated bynesiee is accurate only as of the date of
the document incorporated by reference, regardietise time of delivery of this prospectus, any laggble prospectus supplement or any
related free writing prospectus, or any sale cd@usty. Our business, financial condition, resofk®perations and prospects may have
changed since those dates.

This prospectus contains summaries of certain pi@vs contained in some of the documents desclibegln, but reference is made to
the actual documents for complete information.okithe summaries are qualified in their entiretythy actual documents. Copies of some of
the documents referred to herein have been fildtbe/filed or will be incorporated by reference exhibits to the registration statement of
which this prospectus is a part, and you may oltapies of those documents as described below thédesection entitled “Where You Can
Find More Information.”
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PROSPECTUS SUMMARY

This summary highlights selected information caoredielsewhere in this prospectus or incorporatedebgrence in this prospectus,
and does not contain all of the information thatiywed to consider in making your investment daeisyou should carefully read the entife
prospectus, the applicable prospectus supplemeahiay related free writing prospectus, including tisks of investing in our securiti
discussed under the heading “Risk Factors” contdiinmethe applicable prospectus supplement and atated free writing prospectus, and
under similar headings in the other documents #ratincorporated by reference into this prospectisu should also carefully read the
information incorporated by reference into this gpectus, including our financial statements, aradkhibits to the registration statement of
which this prospectus is a part.

Cerus Corporation

Overview

We are a biomedical products company focused onmrangializing the INTERCEPT Blood System, or INTERZIESystem, to
enhance blood safety. The INTERCEPT system is dedi¢p inactivate blood-borne pathogens in donbleold components intended for
transfusion.

We have worldwide commercial rights for the INTERZIEBIood System for platelets, plasma and red btmsid. We currently mark
and sell the INTERCEPT system for both platelets glasma in a number of countries in Europe, them@onwealth of Independent Statgs,
the Middle East and selected countries in otheéprsgoutside of the United States using our disat¢s force or through distributors. The
INTERCEPT platelet and plasma systems have bo#ived CE mark approval. We are prioritizing the coencialization of the
INTERCEPT Blood System for platelets and plasmih@se countries and regions. Subject to the aviijabf adequate funding from
partners, government grants and/or capital marketsntend to complete development activities Far ted blood cell system necessary fq
regulatory approval in Europe and we may seek eggryt approval of our products in the United States

-

To date, the product revenues that we recognize the sale of our platelet and plasma systems bhese less than our combined
product and operating costs. We expect to contioggnerate substantial losses, at least untiptatelet and plasma systems gain broader
commercial acceptance than they currently have.a®ility to achieve a profitable level of operasan the future will depend on our abilit
to successfully commercialize and achieve marketatance of our blood safety products. We may naewieve a profitable level of
operations.

<

Risks Associated with our Business

Our business is subject to numerous risks, as ibescunder the heading “Risk Factors” containetheapplicable prospectus
supplement and in any free writing prospectusesave authorized for use in connection with a sjeoifering, and under similar headings
in the documents that are incorporated by referamoethis prospectus. These risks include theoWaithg, among others:

e« The INTERCEPT Blood System may not achieve broarketacceptanct

*  Our products, blood products treated with the INCERT Blood System and we are subject to extensiyelation by domestic
and foreign authorities. If our preclinical anchatial data are not considered sufficient by a cgtmtegulatory authorities to
grant marketing approval, we will be unable to caencralize our products and generate revenue incthattry. Our red blood ¢
system requires extensive additional testing anveldpment.

« We have limited experience operating a global cornsirakorganization. We rely on third parties to ket sell, distribute and
maintain our products and to maintain custometimiahips in certain countrie
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e Our product design and manufacturing supply chamghly technical and exposes us to significasktsi
 The INTERCEPT platelet system is not compatiblédngsibme commercial platelet collection methc

* We have used prototype components in our preclisticaies and clinical trials of the INTERCEPT fddod cell system and
have not completed the components’ commercial de¥ige will be required to identify and enter ingr@ements with third
parties to manufacture the red blood cell sys!

» If our competitors develop superior products tosour market their products more effectively thanmagket our products, our
commercial opportunities could be reduced or elated.

*  We may be liable and we may need to withdraw oadgpcts from the market if our products harm pedple.may be liable if an
accident occurs in our controlled use of hazardoaterials. Our insurance coverage may be inadedquatiéset losses we may
incur.

- If we fail to obtain the capital necessary to funa future operations or if we are unable to getegpasitive cash flows from oun
operations, we will need to curtail planned deveiept or sales and commercialization activit

« We have only a limited operating history, and wpext to continue to generate loss

* Virtually all of our research and development &tig and the significant majority of our generatiaadministrative activities ar
performed in or managed from a single site that begubject to lengthy business interruption inghent of a severe earthqual
We also may suffer loss of computerized informatod may be unable to make timely filings with Hegpry agencies in the
event of catastrophic failure of our data storagg l@ackup system

« We may not be able to protect our intellectual proyor operate our business without infringing ititellectual property rights g
others.

< As our international operations grow, we may bgexttio adverse fluctuations in exchange rates éetvthe United States doll
and foreign currencies. Consequently, we may sidfses

Company Information

We were incorporated in California in 1991 and cenporated in Delaware in 1996. Our corporate asidie2550 Stanwell Drive,
Concord, California 94520, and our telephone nunbhéd25) 288-6000. Our website addressvay.cerus.com Information found on, or
accessible through, our website is not a partrad,is not incorporated into, this prospectus, amal should not consider it part of this
prospectus or part of any prospectus supplememtw®hisite address is included in this documennasactive textual reference only.

Unless the context indicates otherwise, as uséusrprospectus, the terms “Cerus,” “Cerus Corpongt “we,” “us” and “our” refer to
Cerus Corporation, a Delaware corporation, andfislly-owned subsidiary, Cerus Europe B.V. Cerds[ERCEPT and INTERCEPT
Blood System are U.S. registered trademarks of ©C€arporation. All other trademarks or trade naneésrred to in this prospectus and a|
prospectus supplement are the property of theres/e owners.

The Securities We May Offer

We may offer shares of our common stock and predestock, various series of debt securities andérants to purchase any of sud
securities, either individually or in combinatiorithvother securities, with

11

=
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a total value of up to $150,000,000 from time toetiunder this prospectus, together with any applkcprospectus supplement and any
related free writing prospectus, at prices andeoms to be determined by market conditions atithe bf any offering. This prospectus

provides you with a general description of the si¢éies we may offer. Each time we offer a type @ras of securities under this prospectys,
we will provide a prospectus supplement that wélscribe the specific amounts, prices and other itapbterms of the securities, including
to the extent applicable:

< designation or classificatiol

e aggregate principal amount or aggregate offerimgep

e maturity date, if applicable

e original issue discount, if an

* rates and times of payment of interest or divideifdmy;

« redemption, conversion, exercise, exchange orrginkind terms, if any
e ranking;

* restrictive covenants, if an

« voting or other rights, if any

e conversion or exchange prices or rates, if any, drghplicable, any provisions for changes to djuatments in the conversion or
exchange prices or rates and in the securitiesher @roperty receivable upon conversion or exckaagd

e material or special U.S. federal income tax consitiens, if any

The applicable prospectus supplement and any delege writing prospectus that we may authorizbe@rovided to you may also add,
update or change any of the information contaimetthis prospectus or in the documents we have jruated by reference. However, no
prospectus supplement or free writing prospectlisofier a security that is not registered and diesa in this prospectus at the time of th
effectiveness of the registration statement of Wiigs prospectus is a part.

11

THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A SALE OF SECURITIES UNLESS IT IS ACCOMPANIED BY A
PROSPECTUS SUPPLEMENT.

We may sell the securities directly to investorsooor through agents, underwriters or dealers. &dd,our agents or underwriters,
reserve the right to accept or reject all or paeny proposed purchase of securities. If we derafécurities to or through agents or
underwriters, we will include in the applicable gpectus supplement:

« the names of those agents or underwrit

« applicable fees, discounts and commissions to luktpahem;

» details regarding ov-allotment options, if any; ar

« the net proceeds to L
Common StockWe may issue shares of our common stock from tariene. The holders of our common stock are letito one vote
for each share held of record on all matters subthib a vote of stockholders. Subject to prefezsrthat may be applicable to any

outstanding shares of preferred stock, the holdecesmmon stock are entitled to receive ratablyhadigidends as may be declared by our
board of directors out of legally available fundgon our liquidation, dissolution or winding up,ltiers of our
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common stock are entitled to share ratably ingdkts remaining after payment of liabilities arelltquidation preferences of any outstand
shares of preferred stock. Holders of common shasle no preemptive rights and no right to convegirtcommon stock into any other
securities. There are no redemption or sinking fomyisions applicable to our common stock. In firigspectus, we have summarized
certain general features of the common stock utidescription of Capital Stock — Common Stock.” Wieyel you, however, to read the
applicable prospectus supplement (and any relagedwriting prospectus that we may authorize tphogided to you) related to any comn|
stock being offered.

Preferred StockWe may issue shares of our preferred stock frore taortime, in one or more series. Under our cedté of
incorporation, our board of directors has the atity¢o designate up to 5,000,000 shares of prefestock in one or more series and to fi
privileges, preferences and rights of each seffipsederred stock, any or all of which may be geedlbhan the rights of the common stock.
board of directors has previously designated @)®&pf the authorized shares of preferred stockemes A Preferred Stock, all of which
shares converted to common stock in July 20023,897 of the 5,000,000 authorized shares of prafestock as Series B Preferred Stock
and (c) 250,000 of the 5,000,000 authorized shafrpseferred stock as Series C Junior Participafireferred Stock. We are not offering 3
of the previously designated series of preferredkstinder this prospectus. If we sell any new sesfgreferred stock under this prospect
and any applicable prospectus supplement, our lafatilectors will determine the designations, mgtpowers, preferences and rights of
preferred stock being offered, as well as the §joations, limitations or restrictions thereof, inding dividend rights, conversion rights,
preemptive rights, terms of redemption or repurehliguidation preferences, sinking fund terms trednumber of shares constituting any
series or the designation of any series. Converpbéferred stock will be convertible into our coomstock or exchangeable for our other
securities. Conversion may be mandatory or at tideln's option and would be at prescribed conversiorsratie will file as an exhibit to tf
registration statement of which this prospectus p&rt, or will incorporate by reference from rapdhat we file with the SEC, the form of
any certificate of designation that describes &mns of the series of preferred stock that we #Heging before the issuance of the related

Stock — Preferred Stock.” We urge you, howevergtnl the applicable prospectus supplement (andedaied free writing prospectus tha
we may authorize to be provided to you) relatethéoseries of preferred stock being offered, a$ agthe complete certificate of designal
that contains the terms of the applicable serigeefierred stock.

Debt SecuritiesWe may issue debt securities from time to timegrie or more series, as either senior or subordirggbt or as senio
or subordinated convertible debt. The senior debtisties will rank equally with any other unseaisnd unsubordinated debt. The
subordinated debt securities will be subordinatéjanior in right of payment, to the extent andhie manner described in the instrument
governing the debt, to all of our senior indebtexdn€onvertible debt securities will be convertibk® or exchangeable for our common
stock or our other securities. Conversion may bedatory or at the holder’s option and would beraspribed conversion rates.

The debt securities will be issued under an inderttuat we will enter into with a national bankiagsociation or other eligible party,
trustee. In this prospectus, we have summarizeadinageneral features of the debt securities utidescription of Debt Securities.” We urg
you, however, to read the applicable prospectuplsorent (and any related free writing prospectas we may authorize to be providec
you) related to the series of debt securities beffeyed, as well as the complete indenture andsaipplemental indentures that contain

supplemental indentures and forms of debt secsiimtaining the terms of the debt securities beffeyed will be filed as exhibits to the
registration statement of which this prospectus pigirt or will be incorporated by reference froams that we file with the SEC.

series of preferred stock. In this prospectus, axelsummarized certain general features of thepeaf stock under “Description of Capital
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terms of the debt securities. We have filed a fofrimdenture as an exhibit to the registrationestant of which this prospectus is a part, and
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Warrants.We may issue warrants for the purchase of commamk spreferred stock and/or debt securities in@nmore series. We
may issue warrants independently or in combinatith common stock, preferred stock and/or debt sges. In this prospectus, we have
summarized certain general features of the warramdsr “Description of WarrantsWe urge you, however, to read the applicable prdsig
supplement (and any related free writing prospeittaswe may authorize to be provided to you) eglab the particular series of warrants
being offered, as well as the form of warrant antiie warrant agreement and warrant certificatepgdicable, that contain the terms of the
warrants. We have filed the forms of the warrameagents and forms of warrant certificates comajnine terms of the warrants that we
offer as exhibits to the registration statementbich this prospectus is a part. We will file asidits to the registration statement of which
this prospectus is a part, or will incorporate éference from reports that we file with the SE@, fibrm of warrant and/or the warrant
agreement and warrant certificate, as applicabs,describe the terms of the particular seriegasfants we are offering, and any
supplemental agreements, before the issuance bfveaicants.

Warrants may be issued under a warrant agreemaniéhenter into with a warrant agent. We will gate the name and address of the
warrant agent, if any, in the applicable prospestysplement relating to a particular series of aats.

Use of Proceeds

Except as described in any applicable prospectogliement or in any free writing prospectuses weetawthorized for use in
connection with a specific offering, we currentiyand to use the net proceeds from this offeriiany, for working capital and general
corporate purposes, including research and developexpenses, selling, general and administraiipereses and manufacturing expensgs.
See “Use of Proceeds” on page 7 of this prospectus.

NASDAQ Global Market Listing
Our common stock is listed on The NASDAQ Global Marunder the symbol “CERS.”
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RISK FACTORS

Investing in our securities involves a high degreask. Before deciding whether to invest in oacurities, you should consider
carefully the risks and uncertainties describedeutide heading “Risk Factors” contained in the @pple prospectus supplement and any
related free writing prospectus, and discussed ruh@esection entitled “Risk Factors” containedur most recent Annual Report on Form
10-K and in our most recent Quarterly Report om#@0-Q, as well as any amendments thereto refléstedbsequent filings with the SEC,
which are incorporated by reference into this peasips in their entirety, together with other infation in this prospectus, the documents
incorporated by reference and any free writing pectus that we may authorize for use in conneatiitin this offering. The risks described
these documents are not the only ones we facehbse that we consider to be material. There magther unknown or unpredictable
economic, business, competitive, regulatory orofetors that could have material adverse effeateur future results. Past financial
performance may not be a reliable indicator of fefperformance, and historical trends should natdssl to anticipate results or trends in
future periods. If any of these risks actually asgwur business, financial condition, results pémtions or cash flow could be seriously
harmed. This could cause the trading price of ounrmon stock to decline, resulting in a loss obalpart of your investment. Please also 1
carefully the section below entitled “Forward-LoogiStatements.”

FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have filel thhé SEC that are incorporated by reference aoffaiward-looking statements”
within the meaning of Section 27A of the Securi#ds and Section 21E of the Exchange Act. Thesestents relate to future events or to
our future operating or financial performance amgive known and unknown risks, uncertainties atieofactors which may cause our
actual results, performance or achievements todtenmlly different from any future results, perfaances or achievements expressed or
implied by the forward-looking statements. Forwardking statements may include, but are not limitedstatements about:

» our ability to commercialize and achieve marketegtance of the INTERCEPT Blood Systel

» the successful completion of our research, devedoprand clinical programs and our ability to maneg# increases associated
with pre-clinical and clinical development for the INTERCEBTood Systems

» our ability to obtain and maintain regulatory apis of the INTERCEPT Blood Systen

» our ability to protect our intellectual propertydaoperate our business without infringing uponitttellectual property rights of
others; anc

» our ability to protect our intellectual propertydaoperate our business without infringing uponitttellectual property rights of
others; anc

» our estimates regarding the sufficiency of our caslources and our need for additional fund

In some cases, you can identify forward-lookingesteents by terms such as “may,” “will,” “should ¢duld,” “would,” “expects,”
“plans,” “anticipates,” “believes,” “estimates,” figjects,” “predicts,” “potential” and similar exgsions intended to identify forward-looking
statements. These statements reflect our curremiswvith respect to future events and are basedsumptions and are subject to risks and
uncertainties. Given these uncertainties, you shoat place undue reliance on these forward-looklatements. We discuss in greater detail,
and incorporate by reference into this prospectukeir entirety, many of these risks under thedivep“Risk Factors” contained in any
applicable prospectus supplement, in any free ngritirospectuses we may authorize for use in coimmesfith a specific offering, and in our

most recent annual report on Form 10-K and in ocostmecent quarterly report on Form 10-Q, as welisy amendments thereto reflected in
subsequent
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filings with the SEC. Also, these forward-lookingt&ments represent our estimates and assumptibnasof the date of the document
containing the applicable statement. Unless reduselaw, we undertake no obligation to updateesise any forward-looking statements to
reflect new information or future events or devetgmts. Thus, you should not assume that our silemeetime means that actual events are
bearing out as expressed or implied in such ford@o#ling statements. You should read this prospgeany applicable prospectus
supplement, together with the documents we haed filith the SEC that are incorporated by referemckany free writing prospectus that
may authorize for use in connection with this affgrcompletely and with the understanding thatamival future results may be materially
different from what we expect. We qualify all oktforward-looking statements in the foregoing doenta by these cautionary statements.

FINANCIAL RATIOS

The following table sets forth our ratio of earrsrtg fixed charges and the ratio of our earningsotabined fixed charges and preferred
stock dividends to earnings for each of the perfm@sented. Our net losses were insufficient tecfixed charges and combined fixed
charges and preferred stock dividends in eacheoféars ended December 31, 2007, 2008, 2009 ar@da2filin the nine months ended
September 30, 2011. Because of these deficierthiesatio information is not applicable for thosipds. The extent to which earnings were
insufficient to cover fixed charges and combine@di charges and preferred stock dividends for thes®ds is shown below. Amounts
shown are in thousands, except for ratios.

Nine Months Endec

Year Ended December 31 September 30,
2006 2007 2008 2009 2010 2011

Ratio of earnings to fixed charges 7.32 — — — — —
Ratio of earnings to combined fixed charges and

preferred stock dividenc 7.32 — — — — —
Deficiency of earnings available to cover fixed igjes — $(38,527)  $(28,67)  $(23,77)  $(16,650 $ (8,209
Deficiency of earnings available to cover combined

fixed charges and preferred stock divide — $(38,527)  $(28,67)  $(23,77)  $(16,650 $ (8,204)

USE OF PROCEEDS

Except as described in any applicable prospectoliesment or in any free writing prospectuses weehethorized for use in connect
with a specific offering, we currently intend toeuthe net proceeds from this offering, if any,arking capital and general corporate
purposes, including research and development egpesslling, general and administrative expensdsranufacturing expenses.

The amounts and timing of our use of the net prds&®m this offering will depend on a number aftas, such as the timing and
progress of our research and development effértstiming and progress of any partnering and coroiakization efforts, technological
advances and the competitive environment for codpets. As of the date of this prospectus, we caspecify with certainty all of the
particular uses for the net proceeds to us fromdffering. Accordingly, our management will havednd discretion in the timing and

application of these proceeds. Pending applicaifdhe net proceeds as described above, we intetadrtporarily invest the proceeds in
short-term, interest-bearing instruments.
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DESCRIPTION OF CAPITAL STOCK

As of the date of this prospectus, our certifiggdtencorporation authorizes us to issue 112,50048@0es of common stock, par value
$0.001 per share, and 5,000,000 shares of prefstoeld, par value $0.001 per share. As of Septe®e2011, 47,744,285 shares of com
stock were outstanding. As of the date of this pectus, our board of directors has also desigria@@D of the 5,000,000 authorized share
preferred stock as Series A Preferred Stock, 308327e 5,000,000 authorized shares of preferrecksis Series B Preferred Stock, and
250,000 of the 5,000,000 authorized shares of pexfestock as Series C Junior Participating PrefeBtock. As of the date of this prospec
no shares of our Series A Preferred Stock areandstg, 3,327 shares of our Series B PreferreckStaroutstanding, and no shares of our
Series C Junior Participating Preferred Stock atsetanding.

The following summary describes the material teofngur capital stock and stockholder rights agresiriehe description of our capital
stock and stockholder rights plan is qualified éference to our amended and restated certificatecofporation, as amended, our bylaws, as
amended, the certificate of designation for ouieSeB Preferred Stock, the certificate of desigmafor our Series C Junior Participating
Preferred Stock, and our stockholder rights agre¢nas amended, which are incorporated by referag@xhibits into the registration
statement of which this prospectus is a part.

Common Stock

The holders of common stock are entitled to one Yot each share held of record on all matters $tduito a vote of the stockholders.
Subject to preferences that may be applicable yoatstanding shares of the preferred stock, thaens of common stock are entitled to
receive ratably such dividends as may be declaygtidbboard of directors out of funds legally ashie therefor. In the event of a liquidation,
dissolution or winding up of our company, holdefshe common stock are entitled to share ratabblliassets remaining after payment of
liabilities and the liquidation preferences of anytstanding shares of preferred stock. Holderofroon stock have no preemptive rights and
no right to convert their common stock into anyastiecurities. There are no redemption or sinkimgl fprovisions applicable to the common
stock. All outstanding shares of common stock anegl, all shares of common stock to be outstandimg tipe closing of this offering will be,
fully paid and nonassessable.

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

Preferred Stock

Pursuant to our Amended and Restated Certificabeonfporation, or the Restated Certificate, ouardoof directors has the authority,
without further action by the stockholders, to essy to 5,000,000 shares of preferred stock inoomeore series and to fix the designations,
powers, preferences, privileges and relative gpeimng, optional or special rights and the quedifions, limitations or restrictions thereof,
including dividend rights, conversion rights, vatirights, terms of redemption and liquidation prefiees, any or all of which may be greater
than the rights of the common stock. The boardreictbrs, without stockholder approval, can isstefgrred stock with voting, conversion or
other rights that could adversely affect the votfiogver and other rights of the holders of commaoulstPreferred stock could thus be issued
quickly with terms calculated to delay or prevemhange in control of our company or make remo¥ah@anagement more difficult.
Additionally, the issuance of preferred stock maydthe effect of decreasing the market price @fcimmon stock and may adversely affect
the voting power of holders of common stock andicedthe likelihood that common stockholders witleiwe dividend payments and
payments upon liquidation.

Series A Preferred Stoclall 5,000 shares of our Series A Preferred Stoekenpreviously issued and outstanding and were
subsequently converted to shares of common stodklyn2002. Pursuant to the terms of the Seriesefered Stock, these shares may not be
reissued.
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Series B Preferred StocK here are currently 3,327 shares of Series B RegfeStock outstanding. The holders of Series Beled
Stock have no voting rights, except as requireceutite General Corporation Law of Delaware, andepikas follows: (i) without first
obtaining the affirmative vote or written consehttee holders of at least a majority of the outding shares of Series B Preferred Stock,
voting together as a separate class, we may nlabdze or issue shares of any class or serieooksbr reclassify any class or series of st
into shares having preference or priority overS$keies B Preferred Stock as to voting, liquidaposference or conversion rights; and (ii) to
determine the fair market value of any securitielévéred to the holders of the Series B PrefertdiSpursuant to a transaction treated as a
liquidation of Cerus, the fair market value mustiatually determined by the board of directors #redholders of not less than a majority of
the outstanding Series B Preferred, voting togedisex single class. Upon any liquidation, dissoiytor winding up of our company, before
any payment or distribution of assets shall be niadke holders of common stock or any other ataiseries of stock ranking junior to the
Series B Preferred Stock with respect to liquidaficeference, the holders of Series B PreferredkSthall be entitled to be paid out of the
assets of the company an amount per share of BResferred Stock equal to $2,854.793, the origssae price.

We have the right to redeem, at the original igsiee, all, but not less than all, of the SerieBrBferred Stock at any time. At any time,
each share of Series B Preferred Stock, at theropfithe holder, may be converted at any time tinéd number of shares of common stock
equal to the original issue price divided by 100wdver, in the event that the approval of our dtotders is required by NASDAQ rules pi
to the issuance of any of the shares of commork $é6saable upon conversion of the Series B PradéBteck, we must obtain such approval
by the conversion date, or, if such approval isalitined, we must redeem any shares of Seriegf@rRrd Stock that would be convertible
into shares of common stock in excess of the limoitaspecified under NASDAQ rules.

Neither the Series B Preferred Stock nor any righieceive redemption payments may be assignetsfaaed, hypothecated or
otherwise alienated by a Series B Preferred Stokeh without our prior written consent, exceptifiiconnection with, and to the transferee
of, all or substantially all of the business anseds of such holder, or (ii) to a direct or indiretiolly owned subsidiary of Baxter
International, Inc.

Series C Junior Participating Preferred Stockhe Series C Junior Participating Preferred Stocleries C Preferred, is reserved for
issuance in connection with the rights outstandinder our Rights Agreement as described below.Serees C Preferred will not be
redeemable. Each share of Series C Preferred svéhtitled to a minimum preferential quarterly disid payment of $1.00 per share but will
be entitled to an aggregate dividend of 100 tirhesdividend declared per share of common stocthdrevent of liquidation, the holders of
the Series C Preferred will be entitled to a minimpreferential liquidation payment of $100 per shiawt will be entitled to an aggregate
payment of 100 times the payment made per shazemion stock. Each Series C Preferred share wit K80 votes, voting together with
the shares of common stock. Finally, in the evéiny merger, consolidation or other transactiowlich share of common stock are
exchanged, each Series C Preferred share will tittedrio receive 100 times the amount of consitienareceived per share of common
stock. These rights are protected by customarydilation provisions. Because of the nature of 8sgies C Preferred dividend, liquidation
and voting rights, the value of the one one-hunitir@derest in a Series C Preferred share purchasalon exercise of each Right should
approximate the value of one share of common sfbio&.Series C Preferred would rank junior to ameoseries of our preferred stock.

Future Preferred StoclOur board of directors will fix the rights, prefees, privileges, qualifications and restrictiohshe preferred
stock of each series that we sell under this prispeand applicable prospectus supplements indtidicate of designation relating to that
series. We will incorporate by reference into thgistration statements of which this prospectaspart the form of any certificate of
designation that describes the terms of the sefipseferred stock we are offering before the isseaof the related series of preferred stock.
This description will include:

» the title and stated valu
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» the number of shares we are offeri

» the liquidation preference per sha

» the purchase price per sha

» the dividend rate per share, dividend period anaeet dates and method of calculation for divide!

» whether dividends will be cumulative or r-cumulative and, if cumulative, the date from whéthidends will accumulate
e ourright, if any, to defer payment of dividendslahe maximum length of any such deferral per

» the procedures for any auction and remarketinanyf;

» the provisions for a sinking fund, if ar

» the provisions for redemption or repurchase, ifliapple, and any restrictions on our ability to esee those redemption and
repurchase right:

« any listing of the preferred stock on any secwig&change or marke

» whether the preferred stock will be convertibleiotir common stock or other securities of ourdumtiog warrants, and, if
applicable, the conversion period, the conversiorepor how it will be calculated, and under whatumstances it may be
adjusted

« whether the preferred stock will be exchangealite diebt securities, and, if applicable, the exclegpeyiod, the exchange price,
how it will be calculated, and under what circumses it may be adjuste

e voting rights, if any, of the preferred sto«

e preemption rights, if any

» restrictions on transfer, sale or other assignmitany;

» adiscussion of any material or special Unitedest&deral income tax considerations applicabtaagreferred stocl

» the relative ranking and preferences of the pretestock as to dividend rights and rights if waiitpte, dissolve or wind up our
affairs;

» any limitations on issuances of any class or sefigseferred stock ranking senior to or on a pasiith the series of preferred
stock being issued as to dividend rights and rigiv® liquidate, dissolve or wind up our affaies)d

» any other specific terms, rights, preferences,ilpges, qualifications or restrictions of the predel stock

When we issue shares of preferred stock undeptb&pectus, the shares will be fully paid and neessable and will not have, or be
subject to, any preemptive or similar rights.

The General Corporation Law of the State of Delay#re state of our incorporation, provides thathhlders of preferred stock will
have the right to vote separately as a class opaposal involving fundamental changes in thetagif holders of that preferred stock. This
right is in addition to any voting rights that mlag provided for in the applicable certificate ofigmation.
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Antitakeover Effects of Provisions of Charter Docunents and Delaware Law

Charter DocumentsOur Restated Certificate and Amended and ResBtkedvs, or Bylaws, include a number of provisiohattmay
have the effect of deterring hostile takeoversedaying or preventing changes in control or managerf our company. First, our board of
directors is classified into three classes of dimec Under Delaware law, directors of a corporatidth a classified board may be removed
only for cause unless the corporation’s certifiaztencorporation provides otherwise. Our RestaZedtificate does not provide otherwise. In
addition, the Restated Certificate provides thiastalckholder action must be effected at a duljedaieeting of stockholders and not by a
consent in writing. Further, our Bylaws limit whaagncall special meetings of the stockholders. Cest&ed Certificate does not include a
provision for cumulative voting for directors. Undaimulative voting, a minority stockholder holdiagufficient percentage of a class of
shares may be able to ensure the election of oo directors. Finally, our Bylaws establish maares, including advance notice
procedures, with regard to the nomination of caaigisl for election as directors and stockholdergsals. These and other provisions of our
Restated Certificate and Bylaws and Delaware lamidcdiscourage potential acquisition proposals @ndd delay or prevent a change in
control or management of our company.

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

» prior to the time the stockholder became an intetestockholder, the board of directors of the ocaiion approved either the
business combination or the transaction which teduh the stockholder becoming an interested stolder;

* upon consummation of the transaction which resiitiede stockholder becoming an interested stoddrokhe interested
stockholder owned at least 85% of the voting stafdke corporation outstanding at the time thedaation commenced, excludi
for purposes of determining the number of shard¢standing (a) shares owned by persons who aretdiseand also officers and
(b) employee stock plans in which employee parictp do not have the right to determine confidépthether shares held
subject to the plan will be tendered in a tendexxahange offer; ¢

e at or subsequent to the time the stockholder beeamieterested stockholder, the business combim&iapproved by the board
and authorized at an annual or special meetingpokbolders, and not by written consent, by theratitive vote of at least 66-
2/3% of the outstanding voting stock which is n@hed by the interested stockhold
Sectior203 of the DGCL generally definesbusiness combinati’ to include any of the following
* any merger or consolidation involving the corparatand the interested stockholc

* any sale, lease, exchange, mortgage, pledge, éraosbther disposition (in one transaction orreeseof transactions) involving
the interested stockholder of 10% or more of theetssof the corporation (or its majo-owned subsidiary]

» subject to exceptions, any transaction that regultise issuance or transfer by the corporatioamyf stock of the corporation to the
interested stockholde

* subject to exceptions, any transaction involving ¢hrporation that has the effect, directly oriiadily, of increasing the
proportionate share of the stock or any class wesef the corporation beneficially owned by thterested stockholder; a

» the receipt by the interested stockholder of theekige directly or indirectly (except proportionates a stockholder of such
corporation), of any loans, advances, guarantéedges or other financial benefits, other thanaierbenefits set forth in
Section 203, provided by or through the corporal
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In general, Section 203 defines an “interestedkbtolcer” as any entity or person beneficially ongitb% or more of the outstanding
voting stock of the corporation and any entity ergon that is an affiliate or associate of sucktyeot person.

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

Rights Agreement

We have entered into a stockholder rights agreerdated as of November 3, 1999, and amended astob&r 28, 2009, or the Rights
Agreement, pursuant to which each share of our comstock outstanding has attached to it a righRight. The Rights trade with our
common stock until the earlier to occur of (i) Jd@yd after a public announcement that a person goow@p of affiliated or associated persons)
has acquired beneficial ownership of 15% or morthefoutstanding common stock, which we refer taragcquiring Person, or (ii) 10
business days (or such later date as may be deexirby action of the board of directors prior tatstime as any person or entity becomes an
Acquiring Person) following the commencement ofannouncement of an intention to make, a tender off exchange offer the
consummation of which would result in the benefioianership by an Acquiring Person of 15% or mdréhe outstanding common stock.

The earlier of these dates is called the Distrdyubate.

Following the Distribution Date, the Rights will leeidenced by separate certificates. The Rightsiarexerciseable until after the
Distribution Date. Each Right entitles the holdeptrchase, for $30 per Right, one one-hundredthsifare of Series C Preferred, subject to
adjustment. Each one one-hundredth of a sharer@sSe Preferred has designations and powers,rprefes and rights, and the
qualifications, limitations and restrictions desidrto make it the economic equivalent of a shaofmon stock. The expiration date of the
Rights is October 27, 2019.

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

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

At any time prior to the earliest of (i) the clasiebusiness on the day of the first public annoumeet that a person has become an
Acquiring Person, or (ii) October 27, 2019, thetdoaf directors may redeem the Rights in whole,rmtitin part, at a price of $.001 per Ri¢
or the Redemption Price. In general, the redemputfahe Rights may be made effective at such tonesuch basis and with such conditions
as the board of directors in its sole discretioly mstablish. Immediately upon any redemption ofRlghts, the right to exercise the Rights
will terminate and the only right of the holdersRifjhts will be to receive the Redemption Price.
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At any time after the acquisition by a person (greup of affiliated or associated persons) of fieiz ownership of 15% or more of t
outstanding shares of common stock and prior tatygiisition by such person or group of 50% or nudrthe outstanding shares of common
stock, the board of directors may exchange thetRi@iher than Rights owned by such person or grehiph have become void), in whole
in part, at an exchange ratio of one share of comsback, or, under circumstances set forth in tlgh®® Agreement, cash, property or other
securities of Cerus, including fractions of a Se@ePreferred (or of a share of a class or sefi€grus’s preferred stock having equivalent
designations and the powers, preferences and riginisthe qualifications, limitations and restaas), per Right (with value equal to such
shares of common stock).

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

The Rights have certain anti-takeover effects. Rights will cause substantial dilution to a persomgroup that attempts to acquire us
on terms not approved by our board of directorg Rights should not interfere with any merger tieotbusiness combination approved by
our board of directors since the Rights may be aleério permit such acquisition or redeemed by $s0t1 per Right prior to the earliest of
(a) the time that a person or group has acquiredfimal ownership of 15% or more of the commorcktor (b) the final expiration date of 1
rights, October 27, 2019.

Transfer Agent And Registrar
The transfer agent and registrar for our commocoksi®Wells Fargo Shareowner Services.

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

DESCRIPTION OF DEBT SECURITIES

We may issue debt securities from time to timeyrie or more series, as either senior or suborairdgbt or as senior or subordinated
convertible debt. While the terms we have summdrizdow will apply generally to any debt securitikat we may offer under this
prospectus, we will describe the particular terfnany debt securities that we may offer in moreadén the applicable prospectus supplen
or any related free writing prospectuses. The tarhay debt securities offered under a prospeztpplement may differ from the terms
described below.

Unless the context requires otherwise, wheneverefez to the indenture, we also are referring tp supplemental indentures that
specify the terms of a particular series of debtigtes.

We will issue the debt securities under an indentbat we will enter into with the trustee namedhia indenture. The indenture will be
qualified under the Trust Indenture Act of 1939. e filed a form of the indenture as an exhibithte registration statement of which this
prospectus is a part, and supplemental indenture$oams of debt securities containing the termthefdebt securities being offered will be
filed as exhibits to the registration statementvbich this prospectus is a part or will be incogied by reference from reports that we file
with the SEC.

The following summaries of material provisions loé debt securities and the indenture are subjeanhtbqualified in their entirety by
reference to, all of the provisions of the indeefuncluding any supplemental indentures applicédke particular series of debt securities.
urge you to read the applicable prospectus suppitmaand any related free writing prospectusesaeéltd the debt securities that we may ¢
under this prospectus, as well as the completeninde that contains the terms of the debt secaritie
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General

The indenture does not limit the amount of debustes that we may issue. It provides that we risaye debt securities up to the
principal amount that we may authorize and maynteny currency or currency unit that we may dedigriaxcept for the limitations on
consolidation, merger and sale of all or substéni#dl of our assets contained in the indentuhe, terms of the indenture do not contain any
covenants or other provisions designed to givedrsldf any debt securities protection against cesungour operations, financial conditior
transactions involving us.

We may issue the debt securities issued underdamiore as “discount securities,” which means thay be sold at a discount below
their stated principal amount. These debt secaritie well as other debt securities that are saet at a discount, may be issued with
“original issue discount,” or OID, for U.S. fedeiatome tax purposes because of interest paymenbtiier characteristics or terms of the
debt securities. Certain U.S. federal income taxsierations applicable to debt securities issuittd @D will be described in more detail in
any applicable prospectus supplement.

We will describe in the applicable prospectus sepnt the terms of the series of debt securitisgylefered, including:

the title;
any limit on the amount that may be issu

whether or not we will issue the series of debugées in whole or in part in the form of a glotsscurity or securities; the terms
and conditions, if any, upon which such global s#gwr securities may be exchanged in whole qguart for other individual
securities; and the depositary for such global scor securities

the maturity date or date
the form of debt securities of the seri
the applicability of any guarantee

whether and under what circumstances, if any, Wiegpay additional amounts on any debt securitidd bg a person who is not a
United States person for tax purposes, and whetberan redeem the debt securities if we have tespealy additional amount

if the price (expressed as a percentage of theeggtg principal amount thereof) at which such deburities will be issued is a
price other than the principal amount thereof,ghgion of the principal amount thereof payable mugdeclaration of acceleration
the maturity thereof, or if applicable, the portiginthe principal amount of such debt securitied th convertible into another
security or the method by which any such porticalldie determinec

any and all other terms (including terms, to theerkapplicable, relating to any auction or remarigeof the debt securities of tf
series and any security for our obligations witkpect to such debt securities) with respect to sedles, including any terms
which may be required by or advisable under Un@tates laws or regulations or advisable in conaratiith the marketing of
debt securities of that serie

the interest rate or rates, which may be fixedastable, or the method for determining the rate thieddate interest will begin to
accrue, the dates interest will be payable anddfelar record dates for interest payment datéiseomethod for determining such
dates;

whether or not the debt securities will be secumednsecured, and the terms of any secured

whether the debt securities rank as senior debipissubordinated debt, subordinated debt or anybioation thereof, and the
terms of any subordinatio

14



Table of Contents

» whether the debt securities will be convertibl®iat exchangeable for, or based upon the pricghafres of common stock,
preferred stock or other securities of ours or @fyer person and, if so, the terms and conditiguwhich such debt securities
will be so convertible or exchangeable, including tonversion or exchange price, as applicableowarit will be calculated and
may be adjusted, any mandatory or optional (aoption or the holders’ option) conversion or exafeatures, the applicable
conversion or exchange period and the manner tésent for any conversion or exchange, which mathout limitation,
include the delivery of cash as well as the dejiv@rsecurities

« if other than the full principal amount thereofe thortion of the principal amount of debt secusitié the series which shall be
payable upon declaration of acceleration of theunitgtthereof;

e any changes in or additions to the covenants agigécto the particular debt securities being issireduding, among others, the
consolidation, merger or sale coven:

e additions to or changes in the events of defaulh véspect to the debt securities and any chantieiright of the trustee or the
holders to declare the principal, premium, if asuyd interest, if any, with respect to such debtisées to be due and payab

e additions to or changes in or deletions of the fgions relating to covenant defeasance and ledahdance
« additions to or changes in the provisions relatmgatisfaction and discharge of an indent

» additions to or changes in the provisions relat;mthe modification of an indenture both with anihvwut the consent of holders
debt securities issued under an indent

« whether interest will be payable in cash or addaiadebt securities at our or the holders’ optind the terms and conditions upon
which the election may be mac

« additional or alternative provisions, if any, reldtto defeasance and discharge of the offeredseéebtities
» the place where payments will be paya

e restrictions on transfer, sale or other assignmigany;

» our right, if any, to defer payment of interest d@inel maximum length of any such deferral per

» the date, if any, after which, and the price atolihive may, at our option, redeem the series of skdurities pursuant to any
optional or provisional redemption provisions ahd terms of those redemption provisic

» the date, if any, on which, and the price at whighare obligated, pursuant to any mandatory sinking or analogous fund
provisions or otherwise, to redeem, or at the htddeption to purchase, the series of debt seesraind the currency or currency
unit in which the debt securities are paya

« adiscussion of material United States federalnmedax considerations, if any, applicable to thietdecurities
» information describing any bo-entry features

» whether the debt securities are to be offeredpaica such that they will be deemed to be offerteahd‘original issue discount” as
defined in paragraph (a) of Section 1273 of theriml Revenue Cod

» the denominations in which we will issue the sedkdebt securities, if other than denomination$bD00 and any integral
multiple thereof

» the currency of payment of debt securities if othan U.S. dollars and the manner of determiniregetiuivalent amount in U.S.
dollars; anc
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» any other specific terms, preferences, rightsroitditions of, or restrictions on, the debt secesitincluding any additional events
of default or covenants provided with respect ®diebt securities, and any terms that may be redjby us or advisable under
applicable laws or regulatior

Conversion or Exchange Rights

We will set forth in the prospectus supplementtérens on which a series of debt securities mayobwertible into or exchangeable for
our common stock or our other securities. We witlude provisions as to whether conversion or exghas mandatory, at the option of the
holder or at our option. We may include provisipassuant to which the number of shares of our comstock or our other securities that
holders of the series of debt securities receiveltvbe subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus suppht applicable to a particular series of dehtisges, the indenture will not
contain any covenant that restricts our abilitynerge or consolidate, or sell, convey, transfestberwise dispose of all or substantially all of
our assets. However, any successor to or acquiserch assets must assume all of our obligatiodeutihe indenture or the debt securities
appropriate. If the debt securities are convertitie or exchangeable for our other securitieseousties of other entities, the person with
whom we consolidate or merge or to whom we selbfatiur property must make provisions for the casian of the debt securities into
securities that the holders of the debt secuntiesld have received if they had converted the debtirities before the consolidation, merger
or sale.

Events of Default Under the Indenture

Unless we provide otherwise in the prospectus suppht applicable to a particular series of dehtiges, the following are events of
default under the indenture with respect to anieseasf debt securities that we may issue:

» if we fail to pay any installment of interest oryaseries of debt securities as and when the sanwes due and payable, and
such default continues uncured for 90 consecutiys,dprovided, however, that a valid extensionroirgerest payment period by
us in accordance with the terms of any indentupplamental thereto shall not constitute a defauthe payment of interest for
this purpose

« if we fail to pay the principal of, or premium,afy, on any series of debt securities as and wiesame becomes due and pay
whether at maturity, upon redemption, by declaratiootherwise, or in any payment required by ankisg or analogous fund
established with respect to such series; providedgver, that a valid extension of the maturitgeth debt securities in
accordance with the terms of any indenture suppiahéhereto shall not constitute a default ingplagment of principal or
premium, if any

» if we fail to observe or perform any other covenamnagreement contained in the debt securitiebeiridenture, other than a
covenant specifically relating to another seriededft securities, and our failure continues foc8@secutive days after we receive
written notice of such failure, requiring the satbde remedied and stating that such is a notickefafult thereunder, from the
trustee or holders of at least 25% in aggregatejp@l amount of the outstanding debt securitiethefapplicable series; a

» if specified events of bankruptcy, insolvency asrganization occul

If an event of default with respect to debt se@sibf any series occurs and is continuing, othan &an event of default specified in the
last bullet point above, the trustee or the holdé¢ist least 25% in aggregate principal amounhefdutstanding debt securities of that series,
by notice to us in writing, and to the trusteeafioe is given by such holders, may declare thaichprincipal of, premium, if any, and
accrued interest, if any, due and payable immdgiafean event of default specified in the lastlbupoint above occurs with
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respect to us, the principal amount of and acciotedest, if any, of each issue of debt securities outstanding shall be due and payable
without any notice or other action on the parthaf trustee or any holder.

The holders of a majority in principal amount of thutstanding debt securities of an affected sengswaive any default or event of
default with respect to the series and its conserpses except defaults or events of default reggrdayment of principal, premium, if any, or
interest, unless we have cured the default or enfeahéfault in accordance with an indenture. Anywsrashall cure the default or event of
default.

Subject to the terms of the indenture, if an exdmtefault under an indenture shall occur and bigicoing, the trustee will be under no
obligation to exercise any of its rights or powensler such indenture at the request or directiaangfof the holders of the applicable serie
debt securities, unless such holders have offéretrtistee reasonable indemnity. The holders odjanity in principal amount of the
outstanding debt securities of any series will hidneeright to direct the time, method and placearfducting any proceeding for any remedy
available to the trustee, or exercising any trugiawer conferred on the trustee, with respechéodebt securities of that series, provided that:

» the direction so given by the holder is not in diohfvith any law or the applicable indenture; ¢
» subject to its duties under the Trust Indenture 939, the trustee need not take any actionnttigiit involve it in personal
liability or might be unduly prejudicial to the h@rs not involved in the proceedir
A holder of the debt securities of any series héll’e the right to institute a proceeding undeiinkdenture or to appoint a receiver or
trustee, or to seek other remedies only if:
» the holder has given written notice to the trustea continuing event of default with respect tattheries

« the holders of at least 25% in aggregate prin@pabunt of the outstanding debt securities of thaes have made written request,
and such holders have offered reasonable indertinttye trustee to institute the proceeding aserjsinc

» the trustee does not institute the proceedingdaed not receive from the holders of a majoritgdggregate principal amount of
the outstanding debt securities of that seriesratbeflicting directions within 90 days after thetite, request and offe

These limitations do not apply to a suit institubsda holder of debt securities if we default ie layment of the principal, premium, if
any, or interest on, the debt securities.

Modification of Indenture; Waiver
We and the trustee may change an indenture witheutonsent of any holders with respect to spegifitters:
» to fix any ambiguity, defect or inconsistency iniadenture or in the debt securities of any se
» to comply with the provisions described above ur“Description of Debt Securiti—Consolidation, Merger or Sa”

e to comply with any requirements of the SEC in canio@ with the qualification of any indenture undlee Trust Indenture Act of
1939;

e to add to, delete from or revise the conditiomsjtktions, and restrictions on the authorized arhdenms, or purposes of issue,
authentication and delivery of debt securitiessetsorth in an indentur:

» to provide for the issuance of and establish thenfand terms and conditions of the debt securitiesy series as provided above
under“Description of Debt Securiti—Generg” to establish the form ¢
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any certifications required to be furnished pursuarnhe terms of an indenture or any series of deburities, or to add to the
rights of the holders of any series of debt seies;i

to evidence and provide for the acceptance of ayppeint under any indenture by a successor tru

to provide for uncertificated debt securities imiéidn to or in place of certificated debt secwdtiand to make all appropriate
changes for such purpos

to add to our covenants such new covenants, résitrs; conditions or provisions for the protectadrthe holders, and to make the
occurrence, or the occurrence and the continuari@default in any such additional covenantsyiegins, conditions or
provisions an event of default or to surrender gyt or power conferred upon us in an indenture

to make any change that does not materially adlyea$kect the interests of any holder of debt séims of any series

In addition, under the indenture, the rights ofdeos of a series of debt securities may be chabged and the trustee with the written
consent of the holders of at least a majority igragate principal amount of the outstanding dettisées of each series that is affected.
However, unless we provide otherwise in the proggesupplement applicable to a particular seriedebt securities, we and the trustee may
make the following changes only with the consergaxth holder of any outstanding debt securitiescéd#ti:

Discharge

extending the fixed maturity of any series of dedxturities

reducing the principal amount, reducing the rateragxtending the time of payment of interest,aatucting any premium payable
upon the redemption of any series of debt secsyite

reducing the percentage of debt securities, théenslof which are required to consent to any amemdnsupplement,
modification or waiver

The indenture provides that we can elect to behdisred from our obligations with respect to onenore series of debt securities,
except for specified obligations, including obligats to:

provide for payment

register the transfer or exchange of debt secsritighe series

replace stolen, lost or mutilated debt securitfethe series

pay principal of and premium and interest on anyt decurities of the serie
maintain paying agencie

hold monies for payment in tru:

recover excess money held by the trus

compensate and indemnify the trustee;

appoint any successor trust

In order to exercise our rights to be dischargeslwust deposit with the trustee money or governmkingations sufficient to pay all
the principal of, any premium, if any, and interest the debt securities of the series on the gatgsients are due.
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Form, Exchange and Transfer

We will issue the debt securities of each seridg iorfully registered form without coupons and|ess we provide otherwise in the
applicable prospectus supplement, in denominatd®d,000 and any integral multiple thereof. Thaenture provides that we may issue (
securities of a series in temporary or permanetiajiform and as book-entry securities that wilbdleposited with, or on behalf of, The
Depository Trust & Clearing Corporation or anotdepositary named by us and identified in a progfgestipplement with respect to that
series. See “Legal Ownership of Securities” belowaf further description of the terms relating ny &ook-entry securities.

At the option of the holder, subject to the terrhthe indenture and the limitations applicable limbal securities described in the
applicable prospectus supplement, the holder ofl#it securities of any series can exchange thieséebrities for other debt securities of the
same series, in any authorized denomination atideofenor and aggregate principal amount.

Subject to the terms of the indenture and the &itiihs applicable to global securities set fortthim applicable prospectus supplement,
holders of the debt securities may present the sishirities for exchange or for registration ohsfer, duly endorsed or with the form of
transfer endorsed thereon duly executed if so reduiy us or the security registrar, at the ofti€éhe security registrar or at the office of any
transfer agent designated by us for this purpostedd otherwise provided in the debt securitiestti@mholder presents for transfer or
exchange, we will impose no service charge forragystration of transfer or exchange, but we mayire payment of any taxes or other
governmental charges.

We will name in the applicable prospectus supplértiesecurity registrar, and any transfer ageadidition to the security registrar,
that we initially designate for any debt securitd& may at any time designate additional trarsfemts or rescind the designation of any
transfer agent or approve a change in the officeutih which any transfer agent acts, except thawvillde required to maintain a transfer
agent in each place of payment for the debt séesiif each series.

If we elect to redeem the debt securities of amgsewe will not be required to:

» issue, register the transfer of, or exchange aby skrurities of that series during a period bdgipat the opening of business 15
days before the day of mailing of a notice of regéam of any debt securities that may be seleaedddemption and ending at
the close of business on the day of the mailing

» register the transfer of or exchange any debt g&iso selected for redemption, in whole or intpaxcept the unredeemed
portion of any debt securities we are redeemirggin.

Information Concerning the Trustee

The trustee, other than during the occurrence antirmiance of an event of default under an indentundertakes to perform only those
duties as are specifically set forth in the applieandenture. Upon an event of default under aemture, the trustee must use the same d
of care as a prudent person would exercise orrugeeiconduct of his or her own affairs. Subjedhie provision, the trustee is under no
obligation to exercise any of the powers giveryittie indenture at the request of any holder of deburities unless it is offered reasonable
security and indemnity against the costs, expeaddiabilities that it might incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable pectus supplement, we will make payment of ther@steon any debt securities on
interest payment date to the person in whose naendebt securities, or one or more predecessorisesuare registered at the close of
business on the regular record date for the irtteres

19



Table of Contents

We will pay principal of and any premium and intgren the debt securities of a particular serighebffice of the paying agents
designated by us, except that unless we otherwiledte in the applicable prospectus supplementyiVenake interest payments by check
that we will mail to the holder or by wire transtercertain holders. Unless we otherwise indicatidhé applicable prospectus supplement, we
will designate the corporate trust office of thestee as our sole paying agent for payments wéiheiet to debt securities of each series. We
will name in the applicable prospectus supplemagtaher paying agents that we initially desigrfatethe debt securities of a particular
series. We will maintain a paying agent in eacle@laf payment for the debt securities of a paricekries.

All money we pay to a paying agent or the trustedtie payment of the principal of or any premiuminberest on any debt securities
that remains unclaimed at the end of two years afteh principal, premium or interest has beconeahd payable will be repaid to us, and
the holder of the debt security thereafter may looly to us for payment thereof.

Governing Law

The indenture and the debt securities will be gosdiby and construed in accordance with the lavilseoState of New York, except to
the extent that the Trust Indenture Act of 1938gplicable.

DESCRIPTION OF WARRANTS

The following description, together with the addiital information we may include in any applicablegpectus supplements and free
writing prospectuses, summarizes the material tenmasprovisions of the warrants that we may offedtar this prospectus, which may con
of warrants to purchase common stock, preferrecksto debt securities and may be issued in onease rseries. Warrants may be offered
independently or in combination with common stqmieferred stock or debt securities offered by ammgpectus supplement. While the terms
we have summarized below will apply generally tg aarrants that we may offer under this prospeciigswill describe the particular terms
of any series of warrants in more detail in theligpple prospectus supplement. The following dexicn of warrants will apply to the
warrants offered by this prospectus unless we gmwtherwise in the applicable prospectus supplériée applicable prospectus
supplement for a particular series of warrants smgcify different or additional terms.

We have filed forms of the warrant agreements anth$ of warrant certificates containing the terrhthe warrants that may be offered
as exhibits to the registration statement of wiiié prospectus is a part. We will file as exhilditghe registration statement of which this
prospectus is a part, or will incorporate by refieefrom reports that we file with the SEC, thenfaf warrant and/or the warrant agreement
and warrant certificate, as applicable, that desctihe terms of the particular series of warrargsave offering, and any supplemental
agreements, before the issuance of such warramstollowing summaries of material terms and priovis of the warrants are subject to, and
qualified in their entirety by reference to, aletprovisions of the form of warrant and/or the \watragreement and warrant certificate, as
applicable, and any supplemental agreements apj#ita a particular series of warrants that we wfégr under this prospectus. We urge you
to read the applicable prospectus supplement tetatthe particular series of warrants that we widgr under this prospectus, as well as any
related free writing prospectuses, and the compbete of warrant and/or the warrant agreement aadant certificate, as applicable, and
supplemental agreements, that contain the terrtteeofarrants.

General
We will describe in the applicable prospectus sep@nt the terms of the series of warrants beirgyedf, including:
» the offering price and aggregate number of warrafiesed,;
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the currency for which the warrants may be puracthz

if applicable, the designation and terms of thaigées with which the warrants are issued andnitimaber of warrants issued with
each such security or each principal amount of seclrity;

in the case of warrants to purchase debt secyritiegrincipal amount of debt securities purchksapon exercise of one warrant
and the price at, and currency in which, this pgatamount of debt securities may be purchased spoh exercise

in the case of warrants to purchase common stopkederred stock, the number of shares of commuaeksir preferred stock, as
the case may be, purchasable upon the exercigeeofarrant and the price at which these sharesbmayrchased upon such
exercise

the effect of any merger, consolidation, sale beotisposition of our business on the warranteagents and the warran
the terms of any rights to redeem or call the wes;

any provisions for changes to or adjustments irettexcise price or number of securities issuabtgxercise of the warran
the dates on which the right to exercise the wasratll commence and expir

the manner in which the warrant agreements andanwtsrmay be modifiec

a discussion of material or special U.S. federabime tax considerations, if any, of holding or eig@ng the warrants

the terms of the securities issuable upon exedfifiee warrants; an

any other specific terms, preferences, rightsroitéitions of or restrictions on the warrar

Before exercising their warrants, holders of watsamill not have any of the rights of holders o thecurities purchasable upon such
exercise, including:

in the case of warrants to purchase debt securitiegight to receive payments of principal of poemium, if any, or interest on,
the debt securities purchasable upon exercise emftrce covenants in the applicable indenturt

in the case of warrants to purchase common stopkederred stock, the right to receive dividenflany, or payments upon our
liquidation, dissolution or winding up or to exexeivoting rights, if any

Exercise of Warrants

Each warrant will entitle the holder to purchase skcurities that we specify in the applicable pectus supplement at the exercise
that we describe in the applicable prospectus supght. The warrants may be exercised as set fottieiprospectus supplement relating to
the warrants offered. Unless we otherwise spenitjé applicable prospectus supplement, warranysbmaxercised at any time up to the
close of business on the expiration date set farthe prospectus supplement relating to the wésraffiered thereby. After the close of
business on the expiration date, unexercised waraiti become void.

Upon receipt of payment and the warrant or warcantificate, as applicable, properly completed dualy executed at the corporate tr
office of the warrant agent, if any, or any oth#fice, including ours, indicated in the prospecsupplement, we will, as soon as practicable,
issue and deliver the securities purchasable updm exercise. If less than all of the warrantstifjerwarrants represented by such warrant
certificate) are exercised, a new warrant or a wewant certificate, as applicable, will be issti@dthe remaining warrants.
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Governing Law

Unless we provide otherwise in the applicable peofys supplement, the warrants and any warraneaggets will be governed by and
construed in accordance with the laws of the Siitéew York.

Enforceability of Rights by Holders of Warrants

Each warrant agent, if any, will act solely as agent under the applicable warrant agreement alhdatiassume any obligation or
relationship of agency or trust with any holdemaaf warrant. A single bank or trust company mayasatvarrant agent for more than one it
of warrants. A warrant agent will have no duty esponsibility in case of any default by us underapplicable warrant agreement or warr
including any duty or responsibility to initiateyaproceedings at law or otherwise, or to make amahd upon us. Any holder of a warrant
may, without the consent of the related warrannhagethe holder of any other warrant, enforce pgrapriate legal action its right to
exercise, and receive the securities purchasalole exercise of, its warrants.

Outstanding Warrants

As of September 30, 2011, there were outstandingawes to purchase 6,084,211 shares of our commeok,f which warrants to
purchase 2,400,000 shares of our common stock evgsganding with an exercise price of $2.90 pereshend warrants to purchase
3,684,211 shares of our common stock were outstigratian exercise price of $3.20 per share. Theawer may be exercised for cash or,
under certain circumstances, on a cashless basig)ich case we will deliver, upon exercise, thenbar of shares with respect to which the
warrant is being exercised reduced by a numbenares having a value (as determined in accordaitbetlve terms of the applicable warre
equal to the aggregate exercise price of the shathsespect to which the warrant is being exedis

LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or énftnm of one or more global securities. We descglobal securities in greater detail
below. We refer to those persons who have secngigistered in their own names on the books tleadmany applicable trustee, depositary
or warrant agent maintain for this purpose as tiaders” of those securities. These persons arketfa holders of the securities. We refer to
those persons who, indirectly through others, oemefficial interests in securities that are notseged in their own names, as “indirect
holders” of those securities. As we discuss belodirect holders are not legal holders, and inwssito securities issued in boekiry form ot
in street name will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form onlywaswill specify in the applicable prospectus seppént. This means securities may
be represented by one or more global securitigsteggd in the name of a financial institution thatds them as depositary on behalf of other
financial institutions that participate in the dsjtary’s book-entry system. These participatindiingons, which are referred to as
participants, in turn, hold beneficial interestghe securities on behalf of themselves or thestamers.

Only the person in whose name a security is regidtiss recognized as the holder of that securiégu8ties issued in global form will |
registered in the name of the depositary or itigpants. Consequently, for securities issueddatagl form, we will recognize only the
depositary as the holder of the securities, angvilenake all payments on the securities to thead#tary. The depositary passes along the
payments it receives to its participants, whickuim pass the payments along to their customersasathe beneficial owners. The depositary
and its participants do so under agreements they made with one another or with their customdrsy tare not obligated to do so under the
terms of the securities.
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As a result, investors in a book-entry securityl wilt own securities directly. Instead, they willio beneficial interests in a global
security, through a bank, broker or other finaniriatitution that participates in the depositatytok-entry system or holds an interest thro
a participant. As long as the securities are issngtbbal form, investors will be indirect holdeed not holders, of the securities.

Street Name Holders

We may terminate a global security or issue seesrih non-global form. In these cases, investag ohoose to hold their securities in
their own names or in “street name.” Securitiesiiigl an investor in street name would be registaréde name of a bank, broker or other
financial institution that the investor chooseg] #éme investor would hold only a beneficial intériesthose securities through an account he or
she maintains at that institution.

For securities held in street name, we will recagronly the intermediary banks, brokers and otimantial institutions in whose names
the securities are registered as the holders skthecurities, and we will make all payments osdtsecurities to them. These institutions
along the payments they receive to their custonvbisare the beneficial owners, but only becausg digeee to do so in their customer
agreements or because they are legally requirdd s8m. Investors who hold securities in street naifidoe indirect holders, not holders, of
those securities.

Legal Holders

Our obligations, as well as the obligations of applicable trustee and of any third parties empddyg us or a trustee, run only to the
legal holders of the securities. We do not havégabbns to investors who hold beneficial interastglobal securities, in street name or by
any other indirect means. This will be the casethrean investor chooses to be an indirect holflarsecurity or has no choice because we
are issuing the securities only in global form.

For example, once we make a payment or give aentithe holder, we have no further responsibibtythe payment or notice even if
that holder is required, under agreements with sliéggry participants or customers or by law, to paakng to the indirect holders but does
not do so. Similarly, we may want to obtain therapgl of the holders to amend an indenture, tevelius of the consequences of a default or
of our obligation to comply with a particular preiaon of an indenture or for other purposes. In aartlevent, we would seek approval only
from the holders, and not the indirect holdershefsecurities. Whether and how the holders cotiadindirect holders is up to the holders.

Special Considerations For Indirect Holders

If you hold securities through a bank, broker drestfinancial institution, either in book-entry foror in street name, you should check
with your own institution to find out:

* how it handles securities payments and noti
» whether it imposes fees or charg
* how it would handle a request for the hol’ consent, if ever require

« whether and how you can instruct it to send yowsges registered in your own name so you can belaer, if that is permitted
in the future;

* how it would exercise rights under the securitfdhere were a default or other event triggerirgieed for holders to act to
protect their interests; ar

» if the securities are in bo-entry form, how the deposité' s rules and procedures will affect these mat

23



Table of Contents

Global Securities

A global security is a security that represents anany other number of individual securities heyda depositary. Generally, all
securities represented by the same global seamiiehave the same terms.

Each security issued in book-entry form will beresggnted by a global security that we deposit aiith register in the name of a
financial institution or its nominee that we selédte financial institution that we select for thigrpose is called the depositary. Unless we
specify otherwise in the applicable prospectus lupent, The Depository Trust & Clearing Corporatiknown as DTC, will be the
depositary for all securities issued in book-effibryn.

A global security may not be transferred to or ségyied in the name of anyone other than the depgsits nominee or a successor
depositary, unless special termination situatiogieaWe describe those situations below under ¢Bp&ituations When a Global Security
Will Be Terminated.” As a result of these arrangatsgethe depositary, or its nominee, will be thke segistered owner and holder of all
securities represented by a global security, anesitors will be permitted to own only beneficiaidrests in a global security. Beneficial
interests must be held by means of an accountanlttoker, bank or other financial institution tiraturn has an account with the depositary
or with another institution that does. Thus, arester whose security is represented by a globalrggavill not be a holder of the security, |
only an indirect holder of a beneficial interestlie global security.

If the prospectus supplement for a particular dgcirdicates that the security will be issued lalmal form only, then the security will
be represented by a global security at all timédessnand until the global security is terminatédedmination occurs, we may issue the
securities through another book-entry clearingesysdr decide that the securities may no longerete through any book-entry clearing
system.

Special Considerations For Global Securities

The rights of an indirect holder relating to a glbbecurity will be governed by the account rulethe investor’s financial institution
and of the depositary, as well as general lawsingl@o securities transfers. We do not recognizédirect holder as a holder of securities
and instead deal only with the depositary that fitihe global security.

If securities are issued only in the form of a glokecurity, an investor should be aware of thie¥dhg:

e aninvestor cannot cause the securities to beteegisin his or her name, and cannot obtain nobajlcertificates for his or her
interest in the securities, except in the spediah8ons we describe beloy

e aninvestor will be an indirect holder and muski¢o his or her own bank or broker for paymentgtansecurities and protection
of his or her legal rights relating to the secestias we describe abo'

e aninvestor may not be able to sell interests énsiicurities to some insurance companies and ¢o wistitutions that are required
by law to own their securities in n-book-entry form;

e aninvestor may not be able to pledge his or herast in a global security in circumstances wiveréificates representing the
securities must be delivered to the lender or dbleaeficiary of the pledge in order for the pletigbe effective

» the depositary’s policies, which may change frametito time, will govern payments, transfers, exgesnand other matters
relating to an invest’s interest in a global securi

« we and any applicable trustee have no respongilditany aspect of the depositary’s actions oiitlrecords of ownership
interests in a global security, nor do we or angliapble trustee supervise the depositary in any;

» the depositary may, and we understand that DTG keidjuire that those who purchase and sell inteiest global security within
its bool-entry system use immediately available funds, and Yroker or bank may require you to do so as;weld
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» financial institutions that participate in the dsjtary’s book-entry system, and through which aregtor holds its interest in a
global security, may also have their own policifeaing payments, notices and other matters regattd the securitie:

There may be more than one financial intermediathé chain of ownership for an investor. We domonitor and are not responsible
for the actions of any of those intermediaries.

Special Situations When a Global Security Will Be &minated

In a few special situations described below, tlodal security will terminate and interests in itlle exchanged for physical certifica
representing those interests. After that exchatigechoice of whether to hold securities directlyrostreet name will be up to the investor.
Investors must consult their own banks or brokeifénd out how to have their interests in secusiti@ansferred to their own name, so that-
will be direct holders. We have described the ggiftholders and street name investors above.

Unless we provide otherwise in the applicable peotys supplement, the global security will termenathen the following special
situations occur:

» if the depositary notifies us that it is unwillingnable or no longer qualified to continue as daposfor that global security and
we do not appoint another institution to act asodépry within 90 days

» if we notify any applicable trustee that we wisheamninate that global security;
» if an event of default has occurred with regardeourities represented by that global securityta®not been cured or waive

The applicable prospectus supplement may alsadditional situations for terminating a global sgéguhat would apply only to the
particular series of securities covered by theiapple prospectus supplement. When a global sgderininates, the depositary, and not we
or any applicable trustee, is responsible for dagithe names of the institutions that will be thigial direct holders.

PLAN OF DISTRIBUTION

We may sell the securities from time to time puréua underwritten public offerings, negotiatechBactions, block trades or a
combination of these methods. We may sell the g@uto or through underwriters or dealers, thtoagents, or directly to one or more
purchasers. We may distribute securities from tio#me in one or more transactions:

» at a fixed price or prices, which may be chang

e at market prices prevailing at the time of s,

e at prices related to such prevailing market price:

e at negotiated price:

A prospectus supplement or supplements (and aaietkfree writing prospectus that we may authdozge provided to you) will

describe the terms of the offering of the secigijtiecluding, to the extent applicable:

» the name or names of the underwriters, if ¢

» the purchase price of the securities or other ciemation therefor, and the proceeds, if any, wéredeive from the sale

* any ove-allotment options under which underwriters may pase additional securities from |
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* any agency fees or underwriting discounts and atBers constituting ager or underwriter’ compensatior
* any public offering price

» any discounts or concessions allowed or realloweqzha to dealers; ar

e any securities exchange or market on which thergmsumay be listec

Only underwriters named in the prospectus supplémiinhbe underwriters of the securities offeredthg prospectus supplement.

If underwriters are used in the sale, they williiog|the securities for their own account and nesell the securities from time to time
one or more transactions at a fixed public offeginige or at varying prices determined at the tohsale. The obligations of the underwriters
to purchase the securities will be subject to treddions set forth in the applicable underwritegyeement. We may offer the securities to
public through underwriting syndicates represemtgdanaging underwriters or by underwriters withastyndicate. Subject to certain
conditions, the underwriters will be obligated torghase all of the securities offered by the prosmesupplement, other than securities
covered by any over-allotment option. Any publiéeoihg price and any discounts or concessions a@tbar reallowed or paid to dealers may
change from time to time. We may use underwritate whom we have a material relationship. We wékdribe in the prospectus
supplement, naming the underwriter, the naturengfsaich relationship.

We may sell securities directly or through agentsd@signate from time to time. We will name anyragevolved in the offering and
sale of securities and we will describe any comioisswe will pay the agent in the prospectus suppl&. Unless the prospectus supplement
states otherwise, our agent will act on a bestrisfioasis for the period of its appointment.

We may authorize agents or underwriters to sabiférs by certain types of institutional investtwgpurchase securities from us at the
public offering price set forth in the prospectugglement pursuant to delayed delivery contraatsiging for payment and delivery on a
specified date in the future. We will describe toaditions to these contracts and the commissianmust pay for solicitation of these
contracts in the prospectus supplement.

We may provide agents and underwriters with inddication against civil liabilities, including lialiies under the Securities Act, or
contribution with respect to payments that the égenunderwriters may make with respect to thiggslities. Agents and underwriters may
engage in transactions with, or perform servicesus in the ordinary course of business.

All securities we may offer, other than common ktaeill be new issues of securities with no eswtidid trading market. Any
underwriters may make a market in these securhigswill not be obligated to do so and may disearg any market making at any time
without notice. We cannot guarantee the liquidityhe trading markets for any securities.

Any underwriter may engage in over-allotment, diaibg transactions, short-covering transactiond penalty bids in accordance with
Regulation M under the Exchange Act. Over-allotnienblves sales in excess of the offering size ciltreate a short position. Stabilizing
transactions permit bids to purchase the underlgewmyrity so long as the stabilizing bids do nateexi a specified maximum price. Syndicate-
covering or other short-covering transactions imgequrchases of the securities, either throughcesepf the over-allotment option or in the
open market after the distribution is completed;deer short positions. Penalty bids permit theamaiters to reclaim a selling concession
from a dealer when the securities originally sojdhe dealer are purchased in a stabilizing or Bogdransaction to cover short positions.
Those activities may cause the price of the séesrib be higher than it would otherwise be. If coamced, the underwriters may discontinue
any of the activities at any time.
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Any underwriters that are qualified market makersSThe NASDAQ Global Market may engage in passiveketamaking transactions
in the common stock on The NASDAQ Global Markeaatordance with Regulation M under the Exchange duting the business day pr
to the pricing of the offering, before the commeneaet of offers or sales of the common stock. Passiarket makers must comply with
applicable volume and price limitations and musidemtified as passive market makers. In genenaasaive market maker must display its
bid at a price not in excess of the highest inddpanbid for such security; if all independent kéde lowered below the passive market
maker’s bid, however, the passive market makkid must then be lowered when certain purchasitsliare exceeded. Passive market ma
may stabilize the market price of the securitiea ktvel above that which might otherwise prevaihe open market and, if commenced, may
be discontinued at any time.

In compliance with guidelines of the Financial Isthy Regulatory Authority, or FINRA, the maximumnsideration or discount to be
received by any FINRA member or independent brolealer may not exceed 8% of the aggregate amouhedecurities offered pursuant
this prospectus and any applicable prospectus sogpit.

LEGAL MATTERS

Unless otherwise indicated in the applicable prospesupplement, the validity of the securitie®dtl by this prospectus, and any
supplement thereto, will be passed upon for us @yl€y LLP, Palo Alto, California.

EXPERTS

Ernst & Young LLP, independent registered publicaamting firm, has audited our consolidated finahstatements included in our
Annual Report on Form 10-K for the year ended Ddmamn31, 2010, and the effectiveness of our inteznatrol over financial reporting as of
December 31, 2010, as set forth in their reportsclvare incorporated by reference in this progmeand elsewhere in the registration
statement. Our financial statements are incorpdrayereference in reliance on Ernst & Young LLREpart, given on their authority as
experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of the registration statgroa Form S-3 we filed with the SEC under the $iGes Act and does not contain all
the information set forth in the registration staémt. Whenever a reference is made in this prospaatany of our contracts, agreements or
other documents, the reference may not be comatete/ou should refer to the exhibits that are & @fathe registration statement or the
exhibits to the reports or other documents incaafeat by reference into this prospectus for a cdmuoh contract, agreement or other
document. Because we are subject to the informatiahreporting requirements of the Exchange Actfilwennual, quarterly and current
reports, proxy statements and other informatiofwie SEC. Our SEC filings are available to thelipudver the Internet at the SECvebsiti
at http://www.sec.gov. You may also read and capydocument we file at the SEC'’s Public ReferenocerR at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC atQtS0C-0330 for further information on the operatidrihe Public Reference Room.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by referenicédrmation from other documents that we file witthwhich means that we can discl
important information to you by referring you tm#e documents. The information incorporated byreeifee is considered to be part of this
prospectus. Information in this prospectus sup@&satformation incorporated by reference that Beslfivith the SEC prior to the date of this
prospectus, while information that we file latetiwihe SEC will automatically update and supergbdénformation in this prospectus. We
incorporate by reference into this prospectus hadegistration statement of which this prospeistaspart the information or documents
listed below that we have filed with the SEC (Corssion File No. 000-21937):

* our Annual Report on Form -K for the year ended December 31, 2010, which wed én March 16, 201!
» our Quarterly Report on Form -Q for the quarter ended March 31, 2011, which viled bn May 6, 2011

» our Quarterly Report on Form 10-Q for the quartetesl June 30, 2011, which was filed on August 812@s amended by our
Quarterly Report on Form -Q/A, Amendment No. 1, for the quarter ended June&8@1, which was filed on August 30, 20:

» our Quarterly Report on Form -Q for the quarter ended September 30, 2011, whashfiled on November 3, 201

» our Current Reports on FormkBwhich were filed on January 21, 2011, March 212QMarch 3, 2011 (reporting under Items 1
and 2.03), April 20, 2011 (as amended on May 181?0May 18, 2011, June 6, 2011, June 8, 2011, 2Gn2011, September 8,
2011, October 5, 2011 and November 10, 2

» the information specifically incorporated by refece into our 2010 Annual Report on Form 10-K refdrio above from our
definitive proxy statement relating to our 2011 aarmeeting of stockholders, which was filed onihp2, 2011,

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

» the description of our preferred share purchagdegim our registration statement on Form 8-A fikeith the SEC on October 30,
2009, including all amendments and reports filedlie purpose of updating such descript

We also incorporate by reference any future filiG@ber than current reports furnished under 1te®2 2r Item 7.01 of Form 8-K and
exhibits filed on such form that are related totsitems unless such FormkBexpressly provides to the contrary) made with$E pursuar
to Sections 13(a), 13(c), 14 or 15(d) of the ExgjeaAct between the date of this prospectus antetingination of the offering. Information
such future filings updates and supplements tharimdition provided in this prospectus. Any staterméminy such future filings will
automatically be deemed to modify and supersederdogmation in any document we previously filedlwithe SEC that is incorporated or
deemed to be incorporated herein by referenceetextent that statements in the later filed documendify or replace such earlier
statements.

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

Cerus Corporation
2550 Stanwell Drive
Concord, CA. 94520

(925) 288-6000
Attention: Investor Relations
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