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Prospectus
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Common Stock

We have entered into a sales agreement with MLVo&IQ C, or MLV, relating to shares of our commondak offered by this
prospectus. In accordance with the terms of thessareement, we may offer and sell shares of@uanton stock from time to time through
MLV having an aggregate offering price of up to £2fillion, less amounts sold through MLV under Hades agreement and a prior
prospectus and related prospectus supplementtpribe effective date of the registration statenoénthich this prospectus is a part.

Our common stock is listed on The NASDAQ Global karunder the symbol “CERS.” On December 12, 2@1d Jast reported sale
price of our common stock on The NASDAQ Global Metriwvas $3.08 per share.

Sales of our common stock, if any, under this peofjs may be made in sales deemed to be “at-thketh@quity offerings as defined in
Rule 415 promulgated under the Securities Act &31@&s amended, including sales made directly dhrough The NASDAQ Global Market,
the existing trading market for our common stoeles made to or through a market maker other thaancexchange or otherwise, in
negotiated transactions at market prices prevadirtye time of sale or at prices related to suelrgling market prices, and/or any other
method permitted by law. MLV will act as a salegiigon a best efforts basis using commerciallyaealle efforts consistent with its normal
trading and sales practices, on mutually agreedgdretween MLV and us. There is no arrangemerfufas to be received in any escrow, t
or similar arrangement.

The compensation to MLV for sales of common stawkl pursuant to the sales agreement is an aggref3t8% of the gross proceed:
the sales price per share. In connection with #e af the common stock on our behalf, MLV will teemed to be an “underwriter” within the
meaning of the Securities Act of 1933, as amended the compensation of MLV will be deemed to bdamvriting commissions or discoun
We have also agreed to provide indemnification @tribution to MLV with respect to certain liabiéis, including liabilities under the
Securities Act of 1933, as amended.

Investing in our common stock involves a high degref risk. Please read the information contained&md incorporated by reference
under the heading “Risk Factors” on page 4 of thigospectus, and under similar headings in the ottdmcuments that are filed after the
date hereof and incorporated by reference into tpi®spectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securitiesor determined if thisprospectusistruthful or complete. Any representation to the contrary isacriminal offense.

MLV

The date of this prospectus is January 10, 2
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ABOUT THISPROSPECTUS

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

This prospectus describes the specific terms oftimemon stock we are offering and also adds tougaétes information contained in
the documents incorporated by reference into ttasgectus. To the extent there is a conflict betwbe information contained in this
prospectus, on the one hand, and the informatiatageed in any document incorporated by referentiethis prospectus that was filed with
the Securities and Exchange Commission, or SE©@rédie date of this prospectus, on the other hamdshould rely on the information in
this prospectus. If any statement in one of theseighents is inconsistent with a statement in amatbeument having a later date — for
example, a document incorporated by referencetimisoqprospectus — the statement in the documernihgdkie later date modifies or
supersedes the earlier statement.

You should rely only on the information containadar incorporated by reference into this prospeetud in any free writing prospectus
that we may authorize for use in connection wiik tifering. We have not, and MLV has not, authedizany other person to provide you with
different information. If anyone provides you wiffferent or inconsistent information, you shoulst rely on it. We are not, and MLV is not,
making an offer to sell or soliciting an offer taybour securities in any jurisdiction in which dfifieo or solicitation is not authorized or in whi
the person making that offer or solicitation is gaalified to do so or to anyone to whom it is wvflal to make an offer or solicitation. You
should assume that the information appearing sghospectus, the documents incorporated by refer@to this prospectus, and in any free
writing prospectus that we may authorize for useannection with this offering, is accurate onlyodshe date of those respective documents.
Our business, financial condition, results of ofieres and prospects may have changed since th¢sg d@u should read this prospectus, the
documents incorporated by reference into this pross, and any free writing prospectus that we awlgorize for use in connection with this
offering, in their entirety before making an invasht decision. You should also read and consideimtiormation in the documents to which
we have referred you in the sections of this progeentitled “Where You Can Find More Informaticarid “Incorporation of Certain
Information by Reference.”
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PROSPECTUS SUMMARY

This summary highlights certain information abost this offering and selected information contaieéstwhere in or incorporated
by reference into this prospectus. This summanpisomplete and does not contain all of the infoion that you should consider before
deciding whether to invest in our common stock. d&arore complete understanding of our company hisdaffering, we encourage you
to read and consider carefully the more detailefdimation in this prospectus, including the infotina incorporated by reference into
this prospectus, and the information referred toemthe heading “Risk Factors” in this prospectus page 4 and in the documents
incorporated by reference into this prospectus.

Cerus Corporation Overview

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

We have worldwide commercialization rights for tNdERCEPT Blood System for platelets, plasma ambldeod cells and we
currently market and sell the INTERCEPT systembiath platelets and plasma in a number of countni€éurope, the Commonwealth of
Independent States, the Middle East and selectemtiées in other regions around the world usingditect sales force or through
distributors. The INTERCEPT platelet and plasmadesys have both received CE mark approval. We coetio prioritize
commercialization of the INTERCEPT Blood Systemtatelets and plasma in these countries and regiubject to the availability of
adequate funding from partners, government grardfoa capital markets, we intend to complete dguaelent activities for the red blood
cell system necessary for regulatory approval iroge and we may seek regulatory approval of oudyets in the United States.

We recognize relatively modest product revenuem fitee sale of our platelet and plasma systems. Xfyect to continue to generate
substantial losses, at least until our plateletEladma systems gain widespread commercial acaapt@ur ability to achieve a profitable
level of operations in the future will depend om ability to successfully commercialize and achievarket acceptance of our blood sa
products. We may never achieve a profitable lefeperations.

Risks Associated with our Business

Our business is subject to numerous risks, as ittescunder the heading “Risk Factors” containethendocuments that are
incorporated by reference into this prospectuss&éhesks include the following, among others:

 The INTERCEPT Blood System may not achieve broatketacceptance

» Our products, blood products treated with the INCHRT Blood System and we are subject to extensigelation by
domestic and foreign authorities. If our preclihiaad clinical data are not considered sufficignalcountry’s regulatory
authorities to grant marketing approval, we willlbeble to commercialize our products and geneeatenue in that country.
Our red blood cell system requires extensive aofuliti testing and developme

* We have limited experience operating a global corsrakorganization. We rely on third parties to ketr sell, distribute and
maintain our products and to maintain custometimeiahips in certain countrie

»  Our product design and manufacturing supply ctalmghly technical and exposes us to significasksi
» The INTERCEPT platelet system is not compatibldngitme commercial platelet collection methc
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* We have used prototype components in our preclisicaies and clinical trials of the INTERCEPT t@dod cell system an
have not completed the components’ commercial de¥ife will be required to identify and enter inggreements with third
parties to manufacture the red blood cell sys

» If our competitors develop superior products tosomur market their products more effectively thanmarket 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 ped@le.may be liable i
an accident occurs in our controlled use of haassdoaterials. Our insurance coverage may be inadedo offset 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
our operations, we will need to curtail plannedelepment or sales and commercialization activi

* We have only a limited operating history, and wpest to continue to generate loss

» Virtually all of our research and development &tithg¢ and the significant majority of our generatiaeadministrative activities
are performed in or managed from a single sitertt@t be subject to lengthy business interruptioténevent of a severe
earthquake. We also may suffer loss of computeiiizidmation and may be unable to make timely §isrwith regulatory
agencies in the event of catastrophic failure ofdata storage and backup syste

* We may not be able to protect our intellectual propor operate our business without infringing ittellectual property rights
of others.

« As our international operations grow, we may bgestttio adverse fluctuations in exchange rates éetvthe United Statt
dollar and foreign currencies. Consequently, we swdfer losses

Company Information

We were incorporated in California in 1991 and ceiporated in Delaware in 1996. Our corporate agidi® 2550 Stanwell Drive,
Concord, California 94520, and our telephone nung€325) 288-6000. Our website addressvgwy.cerus.com Information found on, ¢
accessible through, our website is not a partrad,ia not incorporated into, this prospectus, ama should not consider it part of this
prospectus. Our website address is included inditisiment as an inactive textual reference only.

Unless the context indicates otherwise, as us#usmrospectus, the terms “Cerus,” “Cerus Corpongt “we,” “us” and “our” refer
to Cerus Corporation, a Delaware corporation, saholly-owned subsidiary, Cerus Europe B.V. CeiNFERCEPT and INTERCEPT
Blood System are U.S. registered trademarks of SC€nrporation. All other trademarks or trade nareésrred to in this prospectus are
the property of their respective owners.

The Offering

Common stock offered by t In accordance with the terms of the sales agreementnay offel
and sell shares of our common stock from timent@tthrough
MLV having an aggregate offering price of up to &2fillion,
less amounts sold through MLV under the sales ageeeand a
prior prospectus and related prospectus supplepramtto the
effective date of the registration statement ofalutthis prospectt
is a part.
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Manner of offering “At-the-marke” offering that may be made from time to tii
through our sales agent, MLV & Co. LLC. See “Pldn o
Distributior” on page 11

Use of Proceeds

We intend to use the net proceeds from this offgiiinany, for working capital and general corperptirposes, including research
and development expenses, selling, general andnéstrative expenses and manufacturing expenses'Useeof Proceeds” on page 5 of
this prospectus.

Risk Factors

Investing in our common stock involves a high degrérisk. Please read the information containeahid incorporated by reference
under the heading “Risk Factors” on page 4 of phaspectus, and under similar headings in the atbeaments that are filed after the
date hereof and incorporated by reference intogtaspectus.

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 common stock involves a high degrferisk. Before deciding whether to invest in common stock, you should consider
carefully the risks and uncertainties describedleand discussed under the section entitled “Re&térs” contained in our Quarterly Report
on Form 10-Q for the quarterly period ended Septnd®, 2011, which are incorporated by referende ihis prospectus in their entirety, as
updated or superseded by the risks and uncertai@scribed under similar headings in the othenuhoents that are filed after the date hetr
and incorporated by reference into this prospectogether with other information in this prospegttiee documents incorporated by reference
and any free writing prospectus that we may auttefor use in connection with this offering. Theksidescribed in these documents are not
the only ones we face, but those that we considee tmaterial. There may be other unknown or urniptalle economic, business, competitive,
regulatory or other factors that could have matégddverse effects on our future results. Past fai@nperformance may not be a reliable
indicator of future performance, and historicalnids should not be used to anticipate results ardsein future periods. If any of these risks
actually occurs, our business, financial conditioesults of operations or cash flow could be seslginarmed. This could cause the trading
price of our common stock to decline, resulting iloss of all or part of your investment. Pleassoalead carefully the section below entit
“Forward-Looking Statements.”

Additional Risks Related to This Offering
Management will have broad discretion asto the use of the proceeds from this offering, and may not use the proceeds effectively.

Because we have not designated the amount of oe¢gas from this offering to be used for any pakticpurpose, our management will
have broad discretion as to the application ofnsteproceeds from this offering and could use tf@mpurposes other than those contemplated
at the time of the offering. Our management maythsenet proceeds for corporate purposes that mgiynprove our financial condition or
market value.

You may experience immediate and substantial dilution.

The offering price per share in this offering mageed the net tangible book value per share o€onmmon stock outstanding prior to
this offering. Assuming that an aggregate of 6,808, shares of our common stock are sold duringetine of the sales agreement with MLV at
a price of $3.08 per share, the last reportedméte of our common stock on The NASDAQ Global Metrin December 12, 2011, for
aggregate gross proceeds of $20,000,000, afterciedicommissions and estimated aggregate offerkpgnses payable by us, you will
experience immediate dilution of $2.48 per shagpresenting the difference between our as adjusethngible book value per share as of
September 30, 2011 after giving effect to this rifig and the assumed offering price. The exerdisritstanding stock options and warrants
may result in further dilution of your investme8ee the section entitled “Dilution” below for a raatetailed illustration of the dilution you
would incur if you participate in this offering.

You may experience future dilution asaresult of future equity offerings.

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

Wedo not intend to pay dividendsin the for eseeable future.
We have never paid cash dividends on our commark stod currently do not plan to pay any cash divitiein the foreseeable future.

4
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have filed thhé SEC that are incorporated by reference cofitaiward-looking statements”
within the meaning of Section 27A of the Securittes and Section 21E of the Exchange Act. Thesestants relate to future events or to our
future operating or financial performance and imedtnown and unknown risks, uncertainties and dieors which may cause our actual
results, performance or achievements to be mdieddferent from any future results, performanoesichievements expressed or implied by
the forward-looking statements. Forward-lookingestaents may include, but are not limited to, sta&tet® 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 maneggt increases associa
with pre-clinical and clinical development for the INTERCEBTood Systems

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

« our ability to protect our intellectual propertydaoperate our business without infringing uponitttellectual property rights ¢
others; anc

e our estimates regarding the sufficiency of our gaslources and our need for additional fund

In some cases, you can identify forward-lookindesteents by terms such as “may,” “will,” “should ¢duld,” “would,” “expects,”
“plans,” “anticipates,” “believes,” “estimates,” fpjects,” “predicts,” “potential” and similar exmsgions intended to identify forward-looking
statements. These statements reflect our curremswvith respect to future events and are basessumptions and are subject to risks and
uncertainties. Given these uncertainties, you shoat place undue reliance on these forward-looktagements. We discuss in greater detail
many of these risks under the headings “Risk Fattmm page 4 of this prospectus and in our Quartedport on Form 10-Q for the quarterly
period ended September 30, 2011, which is incotpdraerein by reference, as may be updated or segbed by the risks and uncertainties
described under similar headings in the other desisthat are filed after the date hereof and pa@ted by reference into this prospectus.
Also, these forward-looking statements represenestimates and assumptions only as of the dateeadocument containing the applicable
statement. Unless required by law, we undertakehtigation to update or revise any forward-lookstgtements to reflect new information or
future events or developments. Thus, you shouldestime that our silence over time means thatlasteats are bearing out as expressed or
implied in such forwardeoking statements. You should read this prospetiiessdocuments we have filed with the SEC thafrarerporated b
reference and any free writing prospectus that \&g authorize for use in connection with this offgricompletely and with the understanding
that our actual future results may be materialffedént from what we expect. We qualify all of tteeward-looking statements in the foregoing
documents by these cautionary statements.

USE OF PROCEEDS

We currently intend to use the net proceeds framdfiering, if any, for working capital and genkecarporate purposes, including
research and development expenses, selling, garaadministrative expenses and manufacturingresqse

The amounts and timing of our use of the net pradsd®m this offering will depend on a number dfttas, such as the timing and
progress of our research and development effdwstitning and progress of any partnering and comialéation efforts, technological
advances and the competitive environment for oadyets. 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 havedd discretion in the timing and
application of these proceeds. Pending applicaifdhe net proceeds as described above, we intetahtporarily invest the proceeds in short-
term, interest-bearing instruments.
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DILUTION

If you invest in this offering, your ownership ingst will be diluted to the extent of the differenmetween the public offering price per
share and the as adjusted net tangible book valushare after giving effect to this offering. Wadoullate net tangible book value per share by
dividing the net tangible book value, which is tdohg assets less total liabilities, by the numlfesudstanding shares of our common stock.
Dilution represents the difference between theipomf the amount per share paid by purchaserbharkes in this offering and the as adjusted
net tangible book value per share of our commocksitmmediately after giving effect to this offerinQur net tangible book value as of
September 30, 2011 was approximately $13.1 millbwr$0.27 per share.

After giving effect to the sale of our common staltking the term of the sales agreement with MLVhi@ aggregate amount of
$20,000,000 at an assumed offering price of $3d¥&pare, the last reported sale price of our comstack on The NASDAQ Global Market
on December 12, 2011, and after deducting comnnissiad estimated aggregate offering expenses malghls, our net tangible book value
as of September 30, 2011 would have been $32.lbmibr $0.60 per share of common stock. This r&gmes an immediate increase in the net
tangible book value of $0.33 per share to our exgsstockholders and an immediate dilution in meigible book value of $2.48 per share to
new investors. The following table illustrates ther share dilution:

Assumed public offering price per shi $3.0¢
Net tangible book value per share as of Septemhe2(®L 1 $0.27
Increase in net tangible book value per sharebatable to this offerin $0.32

As adjusted net tangible book value per share &epfember 30, 2011, after givi
effect to this offering

Dilution per share to new investors purchasingehar this offering

&

0.6
2.4

m

&
m

The table above assumes for illustrative purpdsaisan aggregate of 6,493,506 shares of our constock are sold during the term of
the sales agreement with MLV at a price of $3.08sbare, the last reported sale price of our comstock on The NASDAQ Global Market
on December 12, 2011, for aggregate gross proedeki),000,000. The shares pursuant to the sategmgnt with MLV are being sold from
time to time at various prices. An increase of 8@Br share in the price at which the shares ddefism the assumed offering price of $3.08
per share shown in the table above, assuming allio€ommon stock in the aggregate amount of $2000@ during the term of the sales
agreement with MLV is sold at that price, wouldrig&se our adjusted net tangible book value peesiftar the offering to $0.61 per share and
would increase the dilution in net tangible bookueaper share to new investors in this offerin§2007 per share, after deducting commissions
and estimated aggregate offering expenses payshis.lA decrease of $0.50 per share in the prieehath the shares are sold from the
assumed offering price of $3.08 per share shovihdrtable above, assuming all of our common stndke aggregate amount of $20,000,000
during the term of the sales agreement with ML¥dkl at that price, would decrease our adjustediamgfible book value per share after the
offering to $0.58 per share and would decreaséitbon in net tangible book value per share tov@vestors in this offering to $2.00 per
share, after deducting commissions and estimatgaeggte offering expenses payable by us. Thisrnmddion is supplied for illustrative
purposes only.

The above discussion and table are based on 42851dhares of our common stock issued and outstgrdi of September 30, 2011 and
excludes the following, all as of September 30,1201

» 7,175,426 shares of common stock issuable upoextbesise of outstanding stock options with a weddkaverage exercise price of
$4.90 per share

* 2,400,000 shares of common stock issuable upoextaesise of outstanding warrants with an exercigeepf $2.90 per shar

6
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e 3,684,211 shares of common stock issuable upoexteeise of outstanding warrants with an exercisef $3.20 per shar
» 332,700 shares of common stock issuable upon csioveof 3,327 shares of outstanding Series B FedeBtock;
» 56,389 shares of common stock issuable upon thegesf outstanding restricted stock units; ¢

* up to an aggregate of 10,247,358 shares of comiook geserved for future issuance under our 2008t d¢ncentive Plan and
1996 Employee Stock Purchase P

To the extent that options or warrants outstandmgf September 30, 2011 have been or are exercisether shares are issued,
investors purchasing shares in this offering caxiderience further dilution. In addition, we mayoke to raise additional capital due to me
conditions or strategic considerations, even ibskeve we have sufficient funds for our currenfidure operating plans. To the extent that
additional capital is raised through the sale afiggor convertible debt securities, the issuanfcénese securities could result in further dilution
to our stockholders.

DESCRIPTION OF CAPITAL STOCK

As of the date of this prospectus, our certifig#tencorporation authorizes us to issue 112,5004¥res of common stock, par value
$0.001 per share, and 5,000,000 shares of prefetoeld, par value $0.001 per share. As of Septe®®e2011, 47,744,285 shares of common
stock were outstanding. As of the date of this peasus, our board of directors has also desigrig@D of the 5,000,000 authorized shares of
preferred stock as Series A Preferred Stock, 3p827e 5,000,000 authorized shares of preferrecksts Series B Preferred Stock, and 250
of the 5,000,000 authorized shares of preferrecksais Series C Junior Participating Preferred Staslkof the date of this prospectus, no sh
of our Series A Preferred Stock are outstandir@g Bshares of our Series B Preferred Stock ar¢amaisig, and no shares of our Series C
Junior Participating Preferred Stock are outstagdin

The following summary describes the material teofnsur capital stock and stockholder rights plahe Tescription of our capital stock
and stockholder rights plan is qualified by refeeto our amended and restated certificate of paration, as amended, our bylaws, as
amended, the certificate of designation for ouie3eB Preferred Stock, the certificate of desigmafor our Series C Junior Participating
Preferred Stock, and our stockholder rights plararaended, which are incorporated by referencefdbits 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 ditdairto a vote of the stockholders.
Subject to preferences that may be applicable yoatstanding shares of the preferred stock, theehns of common stock are entitled to
receive ratably such dividends as may be declayegtebboard of directors out of funds legally aahbie therefor. In the event of a liquidation,
dissolution or winding up of our company, holdefsh® common stock are entitled to share ratabblliassets remaining after payment of
liabilities and the liquidation preferences of anytstanding shares of preferred stock. Holdersofroon stock have no preemptive rights and
no right to convert their common stock into anyesteecurities. There are no redemption or sinkimgl fprovisions applicable to the common
stock. All outstanding shares of common stock anel, 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 directamn ftime to time, without
stockholder approval, except as may be requireapipjicable stock exchange requirements.

7
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Preferred Stock

Pursuant to our Amended and Restated Certificabeooirporation, or the Restated Certificate, ouairboof directors has the authority,
without further action by the stockholders, to ssyp to 5,000,000 shares of preferred stock inoomeore series and to fix the designations,
powers, preferences, privileges and relative pagting, optional or special rights and the quedifions, limitations or restrictions thereof,
including dividend rights, conversion rights, vatirights, terms of redemption and liquidation prefees, any or all of which may be greater
than the rights of the common stock. The boardirefctbrs, without stockholder approval, can isstefgrred stock with voting, conversion or
other rights that could adversely affect the votiogver 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 remofah@anagement more difficult.
Additionally, the issuance of preferred stock mayédithe effect of decreasing the market price @cttmmon stock and may adversely affect
the voting power of holders of common stock andicedthe likelihood that common stockholders willeie dividend payments and payme
upon liquidation.

Series A Preferred Stocléll 5,000 shares of our Series A Preferred Stoekeapreviously issued and outstanding and wereesuiestly
converted to shares of common stock in July 2008surRnt to the terms of the Series A PreferredikStbese shares may not be reissued.

Series B Preferred StocK.here are currently 3,327 shares of Series B RegfeStock outstanding. The holders of Series Befred
Stock have no voting rights, except as requireceutite General Corporation Law of Delaware, anagpkas follows: (i) without first
obtaining the affirmative vote or written consehttte holders of at least a majority of the outdiag shares of Series B Preferred Stock, v¢
together as a separate class, we may not auttarigeue shares of any class or series of stodleatassify any class or series of stock, into
shares having preference or priority over the SaBi®referred Stock as to voting, liquidation prefiee or conversion rights; and (ii) to
determine the fair market value of any securitielivéred to the holders of the Series B PreferrediSpursuant to a transaction treated as a
liquidation of Cerus, the fair market value mustatually determined by the board of directors thalholders of not less than a majority of
the outstanding Series B Preferred, voting togetkax single class. Upon any liquidation, dissofytdr winding up of our company, before
any payment or distribution of assets shall be ntadke holders of common stock or any other atasseries of stock ranking junior to the
Series B Preferred Stock with respect to liquidapoeference, the holders of Series B PreferredkSthall be entitled to be paid out of the
assets of the company an amount per share of Befesferred Stock equal to $2,854.793, the origassaue price.

We have the right to redeem, at the original igmiee, 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 th& number of shares of common stock
equal to the original issue price divided by 100wdver, in the event that the approval of our stotders is required by NASDAQ rules prior
to the issuance of any of the shares of commork $$soable upon conversion of the Series B PredeBteck, we must obtain such approval by
the conversion date, or, if such approval is naaioled, we must redeem any shares of Series BrRdf8tock that would be convertible into
shares of common stock in excess of the limitasipecified under NASDAQ rules.

Neither the Series B Preferred Stock nor any righeceive redemption payments may be assignetdsferaed, hypothecated or otherw
alienated by a Series B Preferred Stock holderowitlour prior written consent, except (i) in conti@t with, and to the transferee of, all or
substantially all of the business and assets df botder, or (ii) to a direct or indirect wholly eed subsidiary of Baxter International, Inc.

Series C Junior Participating Preferred Stockhe Series C Junior Participating Preferred StoclSeries C Preferred, is reserved for
issuance in connection with the rights outstandinder our Rights Agreement as described below.Sérees C Preferred will not be
redeemable. Each share of Series C Preferred evéniitled to a minimum preferential quarterly demd payment of $1.00 per share but will
be entitled to an aggregate dividend of 100 tirhesdividend declared per share of common stocthdrevent of liquidation, the holders of the
Series C Preferred will be entitled to a minimurafprential liquidation payment of $100 per sharevall be entitled to an aggregate payment
of 100 times the payment made per share of comimzh.sEach Series C Preferred share will have 128sy voting together with the share:
common stock. Finally, in the event of any mergensolidation or other transaction in which shdreamnmon stock are exchanged, each
Series C Preferred share will be entitled to rezdi®0 times the amount of consideration receivedipare of common stock. These rights are
protected by customary anti-dilution provisionscBese of the nature of the Series C Preferred elidd
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liquidation and voting rights, the value of the @ree-hundredth interest in a Series C Preferrecegharchasable upon exercise of each Right
should approximate the value of one share of comstoek. The Series C Preferred would rank junicang other series of our preferred stock.

Antitakeover Effects of Provisions of Charter Documents and Delaware Law

Charter DocumentsOur Restated Certificate and Amended and ResBatkvs, or Bylaws, include a number of provisiohattmay
have the effect of deterring hostile takeoversedaging or preventing changes in control or managerof our company. First, our board of
directors is classified into three classes of dec Under Delaware law, directors of a corporatioth a classified board may be removed ¢
for cause unless the corporation’s certificatenebiporation provides otherwise. Our Restated fieate does not provide otherwise. In
addition, the Restated Certificate provides thistalckholder action must be effected at a dulfedaineeting 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 omeoe directors. Finally, our Bylaws establish maares, including advance notice
procedures, with regard to the nomination of caaidis for election as directors and stockholder@sals. These and other provisions of our
Restated Certificate and Bylaws and Delaware lawdcdiscourage 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 Catmor Law of the State of Delaware, or DGCL, which
regulates acquisitions of some Delaware corporatibngeneral, Section 203 prohibits, with someesgtions, a publicly held Delaware
corporation such as us from engaging in a “busigesshination” with an “interested stockholder” foperiod of three years following the time
that the stockholder became an interested stoc&haldless:

» prior to the time the stockholder became an intedestockholder, the board of directors of the oomion approved either tl
business combination or the transaction which teduh the stockholder becoming an interested $ioicler;

» upon consummation of the transaction which resiitetle stockholder becoming an interested stoaédrolthe intereste
stockholder owned at least 85% of the voting stafcthe corporation outstanding at the time thegdaation commenced, excluding
for purposes of determining the number of sharéstanding (a) shares owned by persons who aretdliseand also officers and
(b) employee stock plans in which employee pardictp do not have the right to determine confidégtishether shares held
subject to the plan will be tendered in a tendemahange offer; ¢

« at or subsequent to the time the stockholder beeamieterested stockholder, the business combiméiapproved by the board &
authorized at an annual or special meeting of $tolders, and not by written consent, by the affiiveavote of at least 66-2/3% of
the outstanding voting stock which is not ownedhmyinterested stockholde

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

* any sale, lease, exchange, mortgage, pledge, éramsbther disposition (in one transaction orreseof transactions) involving the
interested stockholder of 10% or more of the assfettse corporation (or its major-owned subsidiary]

» subject to exceptions, any transaction that resultse issuance or transfer by the corporatioarnf stock of the corporation to t
interested stockholde

» subject to exceptions, any transaction involvirgy¢brporation that has the effect, directly oriiadily, of increasing the
proportionate share of the stock or any class iiesef the corporation beneficially owned by theerested stockholder; a

» the receipt by the interested stockholder of theelie 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 corporat
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In general, Section 203 defines an “interestedk$tolder” as any entity or person beneficially owgit6% or more of the outstanding
voting stock of the corporation and any entity ergon that is an affiliate or associate of sucityeat person.

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

Rights Agreement

We have entered into a stockholder rights agreendated as of November 3, 1999, and amended astobé&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) 1dyd after a public announcement that a person goowap of affiliated or associated persons)
has acquired beneficial ownership of 15% or morthefoutstanding common stock, which we refer tarag.cquiring Person, or (ii) 10
business days (or such later date as may be deeirbiy action of the board of directors prior totstime 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 benefiolnership by an Acquiring Person of 15% or mdréhe outstanding common stock. The
earlier of these dates is called the DistributiateD

Following the Distribution Date, the Rights will legidenced by separate certificates. The Rightsarexerciseable until after the
Distribution Date. Each Right entitles the holdeptirchase, for $30 per Right, one one-hundredthsifare of Series C Preferred, subject to
adjustment. Each one one-hundredth of a sharer@sSé Preferred has designations and powers,rprefes and rights, and the qualifications,
limitations and restrictions designed to make é ¢#tonomic equivalent of a share of common stolbk. &xpiration date of the Rights is
October 27, 2019.

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

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

At any time prior to the earliest of (i) the closfebusiness on the day of the first public annoumeet that a person has become an
Acquiring Person, or (ii) October 27, 2019, theroaf directors may redeem the Rights in whole,rmitin part, at a price of $.001 per Right,
or the Redemption Price. In general, the redempifdhe Rights may be made effective at such timnesuch basis and with such conditions as
the board of directors in its sole discretion matablish. Immediately upon any redemption of thgh®, the right to exercise the Rights will
terminate and the only right of the holders of R&glill be to receive the Redemption Price.

At any time after the acquisition by a person (greup of affiliated or associated persons) of ffieizd ownership of 15% or more of the
outstanding shares of common stock and prior tatggiisition by such person or group of 50% or nudrie outstanding shares of common
stock, the board of directors may exchange the tRi@gther than Rights owned by such person or gvechiph have become void), in whole or
in part, at an exchange ratio of one share of comstaock, or, under circumstances set forth in tigh®® Agreement, cash, property or other
securities of Cerus, including fractions of a SefePreferred (or of a share of a class or sefi€ens’s
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preferred stock having equivalent designationstaagowers, preferences and rights, and the qeediifins, limitations and restrictions), per
Right (with value equal to such shares of commonlgt

The terms of the Rights may be amended by the bafadttectors 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 interedtseolfiolders of the Rights (excluding the
interest of any Acquiring Person).

The Rights have certain anti-takeover effects. Rights will cause substantial dilution to a persomroup that attempts to acquire us on
terms not approved by our board of directors. Tlgh® should not interfere with any merger or othesiness combination approved by our
board of directors since the Rights may be ametal@érmit such acquisition or redeemed by us @X5er Right prior to the earliest of
(a) the time that a person or group has acquireéfi@al ownership of 15% or more of the commorcktor (b) the final expiration date of the
rights, October 27, 2019.

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

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

PLAN OF DISTRIBUTION

We have entered into an At-Théarket Issuance Sales Agreement with MLV & Co. LIGEMLV, that provides for the issuance and !
by us of shares of our common stock having aggeesges proceeds of up to $20.0 million from timérhe through MLV acting as agent.
MLV may sell the common stock by any method thatdemed to be an “at-the-market” equity offeringlened in Rule 415 promulgated
under the Securities Act of 1933, as amended, dinusales made directly on or through The NASDAIQb@I Market or any other existing
trading market for the common stock in the US aortthrough a market maker. MLV may also sell thenmon stock in privately negotiated
transactions, subject to our prior approval.

Each time we wish to issue and sell common stodeuthe sales agreement, we will notify MLV of tiember of shares to be issued,
the dates on which such sales are anticipated todse and any minimum price below which sales nwypba made. Once we have so
instructed MLV, unless MLV declines to accept theis of this notice, MLV has agreed to use its cenunally reasonable efforts consistent
with its normal trading and sales practices to s&th shares up to the amount specified on sunfstérhe obligations of MLV under the sales
agreement to sell our common stock is subjectrtoraber of conditions that we must meet.

The settlement between us and MLV is generallycgrdted to occur on the third trading day followihg date on which the sale was
made. Sales of our common stock as contemplattidsiprospectus will be settled through the faesitof The Depository Trust Company or
by such other means as we and MLV may agree uguereTis no arrangement for funds to be receivethiascrow, trust or similar
arrangement.

We will pay MLV a commission equal to an aggregaft8.0% of the gross proceeds we receive from dteesssof our common stock.
Because there is no minimum offering amount regué® a condition to close this offering, the actatd! public offering amount, commissic
and proceeds to us, if any, are not determinalfieigtime. In connection with the sale of the coomstock on our behalf, MLV may, and will
with respect to sales effected in an “at-the-madffgring,” be deemed to be an “underwriter” withire meaning of the Securities Act of 1933,
as amended, and the compensation of MLV will berdekto be underwriting commissions or discounts.HAlee agreed to provide
indemnification and contribution to MLV with resgeo certain civil liabilities, including liabiligs under the Securities Act. We estimate that
the total expenses for the offering, excluding cengation payable to MLV under the terms of thessatgeement, will be approximately
$30,000.

The offering of our common stock pursuant to tHesagreement will terminate upon the earlier pfh@ sale of all of our common stock
provided for in this prospectus, or (ii) terminatiof the sales agreement as permitted therein. Miay terminate the sales agreement at any
time in certain circumstances, including the ocence of a
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material adverse change with respect to us thatLix’s sole judgment, makes it impracticable orduisable to market the shares, if there has
occurred any material adverse change in the Lh8néiial markets or international financial marketkich in MLV's sole judgment makes it
impracticable to market the shares, if tradinghim shares has been suspended or limited by theitBecExchange Commission or The
NASDAQ Global Market, or the Exchange, or if tragligenerally has been suspended or limited by Exg#yahany suspension of trading

any shares of the Company on any exchange or beecdunter market shall have occurred and be agintinif there is a major disruption of
securities settlements or clearance services ibltBewhich shall be continuing, or if a bankingnatorium has been declared in the U.S.
Federal or New York authorities. We and MLV maylegerminate the sales agreement at any time upaay® prior notice.

This summary of the material provisions of the salgreement does not purport to be a completersateof its terms and conditions. A
copy of the sales agreement is filed with the Séearand Exchange Commission and is incorporayeeference into the registration
statement of which this prospectus is a part. $¢kere You Can Find More Information” below.

To the extent required by Regulation M, MLV willtnengage in any market making activities involvolg common stock while the
offering is ongoing under this prospectus.

LEGAL MATTERS

Cooley LLP, Palo Alto, California, will pass updmetvalidity of the common stock offered by thisgpectus. LeClairRyan, P.C., New
York, New York, is counsel for MLV in connection tivithis 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 Ddmem31, 2010, and the effectiveness of our intecoatrol over financial reporting as of
December 31, 2010, as set forth in their reportsclvare incorporated by reference in this prospeand 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 statérna Form S-3 we filed with the SEC under the $iies Act and does not contain all
the information set forth in the registration stagmt. Whenever a reference is made in this progpéatany of our contracts, agreements or
other documents, the reference may not be comaietesou should refer to the exhibits that are & giathe registration statement or the
exhibits to the reports or other documents incateal by reference into this prospectus for a cdguch contract, agreement or other
document. Because we are subject to the informatiohreporting requirements of the Exchange Actfilweannual, quarterly and current
reports, proxy statements and other informatiom wie SEC. Our SEC filings are available to thelipudver the Internet at the SEC’s website
at http://www.sec.gov. You may also read and capydocument we file at the SEC’s Public ReferenoerR at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC atQtBC-0330 for further information on the operatifrthe Public Reference Room.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by referencebinfation from other documents that we file withaihich means that we can disclose
important information to you by referring you tam#e documents. The information incorporated byresfee is considered to be part of this
prospectus. Information in this prospectus supesétformation incorporated by reference that \welfivith the SEC prior to the date of this
prospectus, while information that we file latetiwihe SEC will automatically update and supergbdenformation in this prospectus. We
incorporate by reference into this prospectus hedégistration statement of which this prospeistaspart the information or documents listed
below that we have filed with the SEC (Commisside Ro. 000-21937):
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* our Annual Report on Form -K for the year ended December 31, 2010, which wileg 6n March 16, 2011
» our Quarterly Report on Form -Q for the quarter ended March 31, 2011, which \ilad bn May 6, 2011

» our Quarterly Report on Form -Q for the quarter ended June 30, 2011, which wad &in August 8, 2011, as amended by
Quarterly Report on Form -Q/A, Amendment No. 1, for the quarter ended Jun&€8@1, which was filed on August 30, 20

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

» our Current Reports on Forn-K which were filed on January 21, 2011, March 2120March 3, 2011 (reporting under Items 1
and 2.03), April 20, 2011 (as amended on May 18120May 18, 2011, June 6, 2011, June 8, 2011, 29n2011, 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 refdrto above from our
definitive proxy statement relating to our 2011 @alnmeeting of stockholders, which was filed oniRp2, 2011;

» the description of our common stock in our regtstrastatement on Formr-A filed with the SEC on January 8, 1997, includaig
amendments and reports filed for the purpose oétipgl such description; ar

» the description of our preferred share purchagegion our registration statement on For-A filed with the SEC on October 3
2009, including all amendments and reports filaditie purpose of updating such descript

We also incorporate by reference any future filif@er than current reports furnished under Ite®2 2r Item 7.01 of Form 8-K and
exhibits filed on such form that are related tohsitems unless such Form 8-K expressly providegbéacontrary) made with the SEC pursuant
to Sections 13(a), 13(c), 14 or 15(d) of the ExgfeaAct, until we file a post-effective amendmerdttimdicates the termination of the offering
of the common stock made by this prospectus arld@glome a part of this prospectus from the dateshch documents are filed with the
SEC. Information in such future filings updates angplements the information provided in this pexdps. Any statements in any such future
filings will automatically be deemed to modify asdpersede any information in any document we prsldfiled with the SEC that is
incorporated or deemed to be incorporated hereiret®rence to the extent that statements in tlee fd¢d document modify or replace such
earlier statements.

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

Cerus Corporation
2550 Stanwell Drive
Concord, CA. 94520

(925) 288-6000
Attention: Investor Relations
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