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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities¥€hange Act of 1934

Date of Report (Date of earliest event reported)01/15/2013

Cerus Corporation

(Exact name of registrant as specified in its chaefr)

Commission File Number: 0-21937

Delaware 68-0262011
(State or other jurisdiction of (IRS Employer
incorporation) Identification No.)

2550 Stanwell Drive

Concord, California 94520
(Address of principal executive offices, includingip code)

(925) 288-6000

(Registrant’s telephone number, including area code
(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-K filng is intended to simultaneously satisfy the filig obligation of the registrant
under any of the following provisions:

[ 1 Written communications pursuant to Rule 425under the Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12inder the Exchange Act (17 CFR 240.14a-12)
[ 1 Pre-commencement communications pursuant tRule 14d-2(b) under the Exchange Act (17 CFR 240.d4(b))

[ 1 Pre-commencement communications pursuant tRule 13e-4(c) under the Exchange Act (17 CFR 2404-3(c))



Item 5.02. Departure of Directors or Certain Offcers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

On October 25, 2012, Cerus Corporation (the "Comfjaannounced that Howard G. Ervin would ceaseqyering the functions of the
Company's Chief Legal Officer, but would continoeptovide legal support and continuity on a partetibasis as the Company's Vice
President, Legal Affairs, effective as of Decem®ge2012.

On January 15, 2013, the Company entered into @mded and restated letter agreement with Mr. Htthie "Amended Employment
Agreement”), setting forth the terms of Mr. Ervipart-time employment effective as of January 1L2through December 31, 2013 (the
"Termination Date"). Pursuant to the terms of theehded Employment Agreement, Mr. Ervin is eligitieeceive the following:

* A semi-monthly salary of approximately $27.45; and

* An extended post-termination exercise @effor his outstanding options until the earlie(ipfDecember 31, 2014 or (ii) the
expiration of the term of his outstanding options.

The Amended Employment Agreement supersedes alt atireements between the Company and Mr. Enaitimglto his employment
by the Company, but does not change or otherwfsetdfis indemnity agreement or his proprietarpinfation and invention agreement.

The foregoing description of the Amended Employnfegrieement is qualified in its entirety by refererio the full text of the Amend
Employment Agreement, a copy of which is filed etk as Exhibit 10.1 and is incorporated hereirrdfgrence.

Item 9.01. Financial Statements and Exhibits

10.1 Amended and Restated Letter Agreenbgrand between the Company and Howard Ervin, dddedary 15, 2013.

SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned hereunto duly authorized.

Cerus Corporation

Date: January 16, 2013 By: /sl Kevin D. Green

Kevin D. Greer
Vice President Finance and Chief Accounting
Officer



EXHIBIT INDEX

Exhibit No.  Description

EX-10.1 Amended and Restated Letter Agreement, by and leetite Company and Howard Ervin, dated JanuargdB3.



January 15, 2013

Howard Ervin

2550 Stanwell Drive

Concord, CA 94520

Re: Amended and Restated Employment Agreement
Dear Howard:

As we discussed, this amended and restated lefteement (the Agreement") sets forth the terms and conditions of your oargd, non-
regular employment with Cerus CorporationQ&rus " or the "Company ") on a partime basis, in the position of Vice President, L
Affairs. Except as expressly provided herein, thigeement supersedes and replaces any other emghbyagreement you have with
Company, including but not limited to the letteregment dated December 22, 2008 between you anddimpany (the 2008 Agreemen
"), which shall have no further force or effect. Bigning this Agreement, you consent to the chamge®ur employment terms set fo
herein, and you agree that these changes and ywuremployment terms do not provide grounds for @d@ Reason Resignation”
purposes of the 2008 Agreement. This Agreemerffesteve as of January 1, 2013 (th&ffective Date").

Position, Duties, Work Location and Part-Time Schedle

As Vice President, Legal Affairs, you will continte report directly to Obi Greenman, President @héef Executive Officer of Cerus (th
CEO "), and your new role will be to consult with us anvariety of legal issues, as requested. You witk at our facility located |
Concord.

As discussed, you and the Company anticipate thatwill be able to perform your new duties withitime commitment averaging 20%
full-time, which will be your new part-time statas of the Effective Date.

Compensation and Benefits

As of the Effective Date, your semmenthly base salary rate will be changed to $24%Avhich equates to an annual salary of $65,45€
quoting of an annual salary is for illustrative poses only). Because your position is classifieex@snpt, on occasion you may be require
work more than a 20% schedule as required by yolirduties, and you will not be eligible for overénor additional compensation.
addition, as of the Effective Date and subjecthis €ompany's vacation and sick leave policies, yomual vacation accrual rate will cha
to 32 hours per year, and your annual sick leaceuatrate will change to 19.2 hours per year.

You continue to be eligible to receive a PerfornreaBonus under the Company's Bonus Plan for Senamagement of Cerus Corporati
solely as to the bonus payable in February, 201B reispect to achievement of commercial and stiaggpls in 2012, which bonus will r
be diminished as a consequence of your changatofsspursuant to this Agreement.

Your stock options will continue to vest on thairrient vesting schedules (100%) during the perifatiie Agreement. For purposes of clai
your Continuous Service (as defined in the Compa2§08 Equity Incentive Plan, as amended) will @ended terminated as of Decembe!
2013 (the "Termination Date "), notwithstanding any agreement hereinafter eateilo provide services to the Company, either ¢
employee or a consultant. In addition, the poshieation exercise period for the vested portioran§ stock options outstanding as of
Termination Date, will be changed to the earlie(ipDecember 31, 2014, or (ii) the expiration loé term of such stock options as set for
the applicable stock option agreement.

As of the Effective Date, you will no longer begdile to participate in the Company's regular erppéobenefit plans due to your chang
parttime status, other than the Company's 401(k) gtiowever, pursuant to the federal COBRA law or,@pkcable, state insurance le
(collectively, "COBRA "), and by the Company's current group health sce policies, you will be eligible to continue yaroup healt
insurance benefits at your own expense after tieciife Date. You will receive further written nodi regarding your COBRA rights &
obligations under separate cover. Cerus may madifypensation and benefits from time to time, irdiscretion.

Change of Control Severance Benefit

The Board of Directors of the Company (thédard ") has adopted the Cerus Corporation Change of rGoBeverance Benefit Pl:
effective September 15, 2005 (th@lan ") and Amended December 11, 2008. Cerus has désitjyau as eligible to participate in the F
for the duration of this Agreement. This means ffwat will become an Eligible Employee, as that tésrdefined in the Plan, in the event-



your employment with the Company terminates dug @overed Termination, also defined in the Plam.yor future reference, a copy of
Plan document is enclosed. This document also sawv¢éhe Summary Plan Description for the Plan.

You will continue to be an "Eligible Employee" umdbe Company's Change of Control Severance BeRkfit, as amended, through to
Termination Date.

Compliance With Policies and Proprietary Information Agreement

As a Cerus employee you are expected to abide byp@oy rules and regulations, and periodically maydguired to sign acknowledgme
that you have read and understand the Cerus Emgpldgadbook or other Company policies. This Agredndes not alter or affect yc
Proprietary Information and Inventions Agreemerat tyou signed on June 29, 1999 (therbprietary Information Agreement "), and yot
are expected to continue to comply with your Prtarly Information Agreement. Your Proprietary Imf@mtion Agreement will not preclu
you from providing occasional legal or businessieglto third parties, so long as the interestsuchshird parties in no way conflict with 1
interests of Cerus and such activity does notfieterwith the performance of your responsibilitesl duties to Cerus.

Termination of Employment

As an employee you may terminate employment attiamg and for any reason whatsoever with notice éou€. Although not required,
request that, in the event of resignation, you dineeCompany at least two weeks notice. SimilaClgrus may terminate your employmer
any time, with or without cause.

Miscellaneous

This Agreement, the Proprietary Information Agreamand the Amended & Restated Indemnity Agreemeated September 15, 20
between you and the Company, sets forth the comm@atl exclusive statement of your employment tewits the Company, and
supersedes any other agreements or promises magtaitooncerning your employment agreement with Goenpany. Other than thc
employment terms within the discretion of the Comp#o change, the terms in this Agreement only mamodified in a writing signed
you and a duly authorized officer of the CompanlyisTAgreement will bind the heirs, personal repnésives, successors and assigns of
you and the Company, and inure to the benefit ¢fi pou and the Company, and their heirs, successatsassigns. If any provision of t
Agreement is determined to be invalid or unenfdotesain whole or in part, this determination wilbtnaffect any other provision of tl
Agreement and the provision in question shall bented modified so as to be rendered enforceableniarmer consistent with the inten
the parties, insofar as possible under applicable Any ambiguity in this Agreement shall not besimued against either party as the dre
Any waiver of a breach of this Agreement, or rightseunder, shall be in writing and shall not bended to be a waiver of any succes
breach or rights hereunder. This Agreement shafldemed to have been entered into, and shall stroed and enforced, in accordance
the laws of the State of California without regardonflicts of law principles. This Agreement niag executed in counterparts, each of w
shall be deemed to be part of one original, ansdlifisite signatures or signatures transmitted via BB&| be equivalent to original signatures.

The terms of this noregular employment letter will expire on the Teration Date. In the event that our business needthfs positiol
change prior to the Termination Date, the compaayntains the right to terminate the relationshifipto such date. If you wish to acc
non+egular employment at Cerus under the terms sealmane, please sign and date this letter below raruan this fully signed Agreeme
to me.

We look forward to your favorable reply and to éoning our productive work relationship.

Sincerely, Understood and Accepted
/s/ William "Obi" Greenman /s/ Howard G. Ervin
William "Obi" Greenman Howard G. Ervin

President and Chief Executive Officer January 15, 2013



