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SECURITIES AND EXCHANGE COMMISSION  
   

Washington, D.C. 20549  
   

FORM 8-K  
   

CURRENT REPORT  
Pursuant to Section 13 or 15(d) of the  

Securities Exchange Act of 1934  
   

Date of Report (Date of earliest event reported):  February 2, 2005  
   

CERUS CORPORATION  
(Exact name of registrant as specified in its charter)  

   

   
2411 Stanwell Drive  

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

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

   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions:  
   
�    Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
�    Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
�    Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
�    Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  

   

   

 

Delaware  
   0-21937  

   68-0262011  
(State of jurisdiction)  

   (Commission File No.)  
   (IRS Employer Identification No.)  



   
Item 1.01.               Entry into a Definitive Material Agreement.  
   

On February 2, 2005, Cerus Corporation (the “Company”) entered into an agreement with subsidiaries of Baxter International Inc. 
(“Baxter”) which restructures the terms of their collaboration with respect to the INTERCEPT Blood System and resolves the loan dispute 
between the parties.   A copy of the joint press release issued by the Company and Baxter, entitled “Baxter and Cerus Sign New Agreement to 
Commercialize INTERCEPT Blood System,” announcing and briefly describing the material terms of the agreement is filed as Exhibit 99.1 
hereto and is incorporated herein by reference.  

   
Item 2.02.               Results of Operations and Financial Condition.  
   

On February 3, 2005, the Company announced its financial results for its fourth quarter and fiscal year ended December 31, 2004.  A 
copy of the Company’s press release, entitled “Cerus Corporation Announces Fourth Quarter and Year-End Results,” is furnished pursuant to 
Item 2.02 as Exhibit 99.2 hereto.  
   
Item 9.01.               Financial Statements and Exhibits.  
   

(c)            Exhibits  
   

99.1          Press Release, dated February 3, 2005, entitled “Baxter and Cerus Sign New Agreement to Commercialize 
INTERCEPT Blood System.”  

   
99.2          Press Release, dated February 3, 2005, entitled “Cerus Corporation Announces Fourth Quarter and  

Year-End Results.”  
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SIGNATURE  

   
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its 

behalf by the undersigned hereunto duly authorized.  
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CERUS CORPORATION  

         
         
Dated:  February 3, 2005  By:   /s/ William J. Dawson  
      

William J. Dawson  
      

Vice President, Finance and Chief Financial  
Officer  



   
EXHIBIT INDEX  
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Exhibit  
Number  

   Description  
         
99.1  

   
Press Release, dated February 3, 2005, entitled “Baxter and Cerus Sign New Agreement to Commercialize INTERCEPT Blood 
System.”   

         
99.2  

   Press Release, dated February 3, 2005, entitled “Cerus Corporation Announces Fourth Quarter and Year-End Results.”   



Exhibit 99.1 
   

  
   

BAXTER AND CERUS SIGN NEW AGREEMENT TO COMMERCIALIZE  
INTERCEPT BLOOD SYSTEM  

   
   
DEERFIELD, Ill., and CONCORD, Calif., February 3, 2005 – Subsidiaries of Baxter International Inc. (NYSE:BAX) and Cerus Corporation 
(NASDAQ: CERS) today announced an agreement to restructure their collaboration related to the INTERCEPT Blood System.  Under the 
agreement, Cerus and Baxter reaffirm their commitment to market and develop the INTERCEPT Blood System for platelets and plasma in 
Europe through 2006 and potentially beyond.  The new agreement also includes revised development, marketing and manufacturing 
responsibilities for each partner related to the INTERCEPT Blood System for plasma and red blood cells.  In addition, the two companies have 
resolved their loan dispute and have agreed to dismiss the related legal actions.  
   
“Baxter remains committed to advancing innovations that support a safe and sufficient blood supply for patients worldwide,” said Kevin 
McCulloch, general manager for Baxter’s Transfusion Therapies business.  “This new agreement allows both Baxter and Cerus to focus attention 
on our respective strategic business goals and still pursue the commercialization of these important products.  We look forward to working 
together with Cerus under the new partnership structure.”  
   
“We strongly believe in the INTERCEPT Blood System and its potential to improve the safety of the global blood supply,” added Claes Glassell, 
president and CEO of Cerus.  “Cerus will continue to advance these products in collaboration with Baxter, BioOne and with other potential 
partners.  In addition, we are pleased to have settled our loan dispute and clarified our cash position.”  
   
Under the terms of the restructured agreement:  
   

•                   Baxter will continue to invest in INTERCEPT Platelet and Plasma commercialization activities in Europe in 2005 and 2006 and will 
work collaboratively with Cerus on the preparation of a CE Mark application for plasma.  Baxter has an option beyond 2006 to continue 
as the exclusive European marketing partner for INTERCEPT Platelets and Plasma.  

   
•                   Baxter and Cerus will continue to pursue regulatory approval for the pathogen inactivation system for platelets in the United States.  

Baxter and Cerus will also continue to collaborate on commercialization activities for INTERCEPT Platelets and Plasma in regions 
outside the United States and Canada that are not covered by existing third-party agreements.  

   
•                   Cerus acquires worldwide rights for INTERCEPT Red Cells and also U.S. and Canadian rights for INTERCEPT Plasma, previously 

held by Baxter.  As a result, Cerus will have responsibility for development and commercialization of INTERCEPT Red Cells 
worldwide and INTERCEPT Plasma in the United States and Canada.  

   
•                   Baxter will continue certain manufacturing responsibilities in support of Cerus’ development and commercialization activities.  
   
•                   Under a separate agreement, Cerus will immediately pay $34.5 million to Baxter Capital Corporation and provide a promissory note 

for $4.5 million, payable with interest in  
   

 



   
December 2006.  Baxter Capital has agreed to accept these payments in full satisfaction of the loan obligation.  

   
The restructuring of the Baxter and Cerus collaboration does not change the relationship with the companies’ Asian partner, BioOne 
Corporation.  In 2004, the companies announced an agreement under which BioOne would market and distribute the INTERCEPT Blood System 
for platelets in Japan, China, Taiwan, South Korea, Thailand, Vietnam and Singapore, following receipt of regulatory approval in each of those 
countries.  Baxter and Cerus also recently announced a letter of intent with BioOne Corporation for commercialization of the INTERCEPT 
Blood System for plasma in parts of Asia.  
   
CONFERENCE CALL  
   
Cerus management will discuss this announcement during the company’s fourth quarter and year-end financial results call at 10:00 a.m. ET 
today.  Interested parties can access a live Internet broadcast at http://www.cerus.com/pages/IR/wc.html.  For those unable to listen to the live 
broadcast, the call will be archived temporarily at www.cerus.com.  
   
ABOUT THE INTERCEPT BLOOD SYSTEM  
   
The INTERCEPT Blood System is designed to reduce the risk of transfusion-transmitted diseases by inactivating certain pathogens that may be 
present in donated blood components, such as bacteria, HIV, and hepatitis B and C viruses.  The technology also has been shown during 
development to inactivate emerging and migrating pathogens, such as the West Nile Virus and SARS.  
   
The INTERCEPT Blood System is approved for use in Europe for platelets, and blood centers in several European countries are applying the 
INTERCEPT technology to provide an additional layer of safety to their platelet supply.  The INTERCEPT Blood System under development 
for plasma has completed three Phase III trials in the United States.  Phase III trials of the INTERCEPT Blood System for Red Cells were halted 
in 2003 after antibody formation was observed in two patients.  Cerus is currently evaluating product and process enhancements that might allow 
re-initiation of red blood cell clinical trials.  
   
ABOUT CERUS  
   
Cerus Corporation is developing novel products for cancer, infectious disease and blood safety based on multiple, innovative technology 
platforms. The company is building a pipeline of next generation cancer immunotherapies by combining its proprietary attenuated Listeria vector 
platform with promising disease antigens. These products are designed to stimulate innate and T cell immune pathways, generating highly potent 
anti-tumor responses. Cerus is applying its Helinx technology to develop the INTERCEPT Blood System, which is designed to enhance the 
safety of blood components through pathogen inactivation. The company’s strategy is to leverage the broad potential of its technologies and 
products through alliances. Cerus’ partners to date include MedImmune and Johns Hopkins University for cancer immunotherapy, and Baxter 
International and BioOne for the INTERCEPT Blood System.  
   
ABOUT BAXTER  
   
Baxter International Inc., through its subsidiaries, assists health-care professionals and their patients with the treatment of complex medical 
conditions, including cancer, hemophilia, immune  

   

 



   
disorders , kidney disease and trauma. The company applies its expertise in medical devices, pharmaceuticals and biotechnology to make a 
meaningful difference in patients’ lives.  
   
   
Helinx is a trademark of Cerus Corporation.  
Baxter and INTERCEPT are trademarks of Baxter International Inc.  
   
   
Statements in this news release regarding fulfillment of contractual commitments under the agreement, as well as statements concerning 
potential efficacy and safety of products, potential regulatory approvals, product development and commercialization and potential extension of 
the collaboration with BioOne Corporation are forward-looking statements that involve risks and uncertainties.  Actual results could differ 
materially from the above forward-looking statements as a result of certain factors, including the risks and uncertainties related to the timing 
and results of clinical trials and other development activities, the acceptability of any data by regulatory authorities, actions by regulatory 
authorities and other government authorities, including the FDA and foreign counterparts, at any stage of the development or marketing 
process, technological advances in the medical field, additional financing activities, manufacturing, product demand and market acceptance and 
adoption of any products, competitive conditions, internal and external factors that could impact commercialization, the limited resources and 
operating history of BioOne and other factors discussed in each company’s filings with the Securities and Exchange Commission. The 
companies do not undertake any obligation to update any forward-looking statements as a result of new information, future events, changed 
assumptions or otherwise; all forward-looking statements speak only as of the time when made.  Actual results or experience could differ 
materially from the forward-looking statements.  

   
###  

   
   
Contacts:  
   

   

   
 

Cerus  Baxter  
Media & Investor Relations:  Media:  
Lainie Corten  Cindy Resman, (847) 948-2815  
(925) 288-6319  

   
   

Investor Relations:  
   

Mary Kay Ladone, (847) 948-3371  



Exhibit 99.2 
   
Contact:  
   
William J. Dawson  
Vice President, Finance & CFO  
Cerus Corporation  
(925) 288-6053  
   
   

CERUS CORPORATION ANNOUNCES FOURTH QUARTER  
AND YEAR-END RESULTS  

   
CONCORD, Calif., February 3, 2005 – Cerus Corporation (Nasdaq: CERS) today announced results for the fourth quarter and year ended 
December 31, 2004.  
   
Revenue for the fourth quarter of 2004 was $3.0 million, down from $3.5 million for the fourth quarter of 2003, with increases in milestone and 
development funding from partners partially offsetting decreased funding from the U.S. Armed Forces for blood safety programs.  Total 
operating expenses for the fourth quarter of 2004 were $7.3 million, down from $12.5 million for the same period in 2003 primarily due to the 
effects of the strategic realignment announced in June and decreased payments to Baxter under the terms of our INTERCEPT collaboration.  Net 
loss for the fourth quarter of 2004 was $5.4 million, or $0.24 per share, compared to $10.1 million, or $0.46 per share, for the fourth quarter of 
2003.  
   
Revenue for the year ended December 31, 2004, was $13.9 million, up from $9.7 million for 2003, primarily due to increased milestone and 
development funding from MedImmune and BioOne.  Total operating expenses for 2004 were $40.7 million, down from $63.5 million for the 
prior year.  Net loss for 2004 narrowed to $31.2 million, or $1.41 per share, compared to $58.3 million, or $3.01 per share, for 2003.  
   
At December 31, 2004, the company had cash, cash equivalents and short-term investments of $ 95.3 million. The year-end balance sheet 
includes the following entries related to the new Baxter agreement and settlement of the loan dispute:  
   

•                   A current payable of $34.5 million to Baxter  
•                   A $770,000 reserve for other expenses in connection with the new agreement, included within other current liabilities  
•                   A deferred gain of $22.1 million on the loan settlement, which will be recognized in the first quarter of 2005  
•                   Long-term debt of $4.5 million, representing the note due to Baxter in December 2006, which accrues interest at 8%  

   
“Our most recent financial results reflect the effects of significant changes to our operations and long-term strategy implemented in June 2004,” 
said Claes Glassell,  

   

 



   
President and CEO of Cerus.  “With a disciplined approach to funding INTERCEPT Blood System development and judicious investment in our 
cancer immunotherapy programs, we believe our resources are now adequate to fund Cerus through to key clinical and regulatory milestones.”  
   
In addition to restructuring the collaboration with Baxter related to the INTERCEPT Blood System and resolution of the loan dispute, recent 
highlights for Cerus include:  
   
•                   Completion of an agreement with BioOne Corporation for INTERCEPT Platelet commercialization in Japan and other Asian territories, 

including a $7.5 million payment to Cerus  
   
•                   Signing of a letter of intent with BioOne for INTERCEPT Plasma in Japan and other Asian territories, including a $3.0 million payment to 

Cerus  
   
•                   Presentation of eight abstracts at the December 2004 American Society of Hematology meeting, including INTERCEPT Blood System and 

Listeria immunotherapy program data  
   
•                   Continued preclinical progress in cancer immunotherapy, including initiation of a new Listeria development program  
   
•                   Acquisition of additional intellectual property rights to Mesothelin, a cancer antigen, from Chugai Pharmaceutical  
   
QUARTERLY CONFERENCE CALL  
   
The company has re-scheduled its quarterly conference call for 10:00 a.m. Eastern time today. The call will include discussion of the new Baxter 
agreement in addition to financial results.  The 10:00 a.m. call replaces the previously announced conference call originally scheduled for 4:30 
p.m.  
   
Interested parties can access a live Internet broadcast at http://www.cerus.com/pages/IR/wc.html. For those unable to listen to the live broadcast, 
the call will be temporarily archived.  
   
ABOUT CERUS  
   
Cerus Corporation is developing novel products for cancer, infectious disease and blood safety based on multiple, innovative technology 
platforms. The company is building a pipeline of next generation cancer immunotherapies by combining its proprietary attenuated Listeria vector 
platform with promising disease antigens. These products are designed to stimulate innate and T cell immune pathways, generating highly potent 
anti-tumor responses. Cerus is applying its Helinx technology to develop the INTERCEPT Blood System, which is designed to enhance the 
safety of blood components through pathogen inactivation. The company’s strategy is to leverage the broad potential of its technologies and 
products through alliances. Cerus’ partners to date include MedImmune and Johns Hopkins University for cancer immunotherapy, and Baxter 
International and BioOne for the INTERCEPT Blood System.  
   
Helinx is a trademark of Cerus Corporation.  

   

 



   
Baxter and INTERCEPT Blood are trademarks of Baxter International Inc.  
   
Statements in this news release regarding potential efficacy of products, product development and commercial potential, the availability of cash 
resources to fund operating expenses and capital needs and the company’s relationship with MedImmune, BioOne Corporation and subsidiaries 
of Baxter International Inc. are forward-looking statements that involve risks and uncertainties.  Actual results could differ materially from the 
above forward-looking statements as a result of certain factors, including the risks and uncertainties inherent in developing biotechnology 
products based on new technologies, the timing and results of our clinical trials and other development activities, market acceptance of our 
products, actions by regulatory authorities at any stage of the development process, the availability of governmental or third party 
reimbursement for the use of our products, the size of the markets for our products, our reliance on our relationship with Baxter, competitive 
conditions, manufacturing capabilities, our successful completion of our product components’ commercial design, our ability to demonstrate a 
sufficient shelf-life of our product components, development and testing of additional configurations of our products, product liability, our 
limited operating history, additional financing activities, protection of our intellectual property rights, volatility in our stock price, legal 
proceedings, on-going compliance with the requirements of the Sarbanes-Oxley Act of 2002 and other factors discussed in the company’s 
Form 10-K for fiscal 2004, as well as in other reports subsequently filed from time to time with the Securities and Exchange Commission. The 
Company assumes no obligation to update any forward-looking statements.  

   
   

Financial Statements to Follow  
   

 



   
CERUS CORPORATION  

SELECTED UNAUDITED FINANCIAL INFORMATION  
   

Condensed Statements of Operations  
(in thousands, except per share information)  

   

   
Condensed Balance Sheets  
(in thousands)  
   

   
***  

   

   

      
Three Months Ended  

December 31,  
   

Twelve Months Ended  
December 31,  

   
      2004  

   2003  
   2004  

   2003  
   

                          
Revenue  

   $ 2,959 
   $ 3,525 

   $ 13,911 
   $ 9,665 

   
                          
Operating expenses:  

                       
Research and development  

   5,073 
   9,637 

   27,651 
   52,484 

   
General and administrative  

   2,274 
   2,911 

   10,225 
   11,016 

   
Restructuring  

   —
   —

   2,861 
   —

   
Total operating expenses  

   7,347 
   12,548 

   40,737 
   63,500 

   
Loss from operations  

   (4,388 )  (9,023 )  (26,826 )  (53,835 )  
Interest and other income (expense), net  

   (964 )  (1,105 )  (4,327 )  (4,432 )  
Net loss  

   (5,352 )  (10,128 )  (31,153 )  (58,267 )  
                          
Net loss per share - basic and diluted  

   $ (0.24 )  $ (0.46 )  $ (1.41 )  $ (3.01 )  
Shares used in computing net loss per share - basic and diluted  

   22,211 
   22,060 

   22,143 
   19,367 

   

      
December 31,  

2004  
   

December 31,  
2003  

   
               
Cash, cash equivalents and short-term investments  

   $ 95,334 
   $ 110,010 

   
Accounts receivable from a related party  

   4 
   8 

   
Accounts receivable and other current assets  

   4,533 
   5,736 

   
Furniture and equipment, net  

   947 
   2,553 

   
Other assets  

   1,260 
   156 

   
               

Total assets  
   $ 102,078 

   $ 118,463 
   

               
Accounts payable to a related party  

   $ 196 
   $ 3,156 

   
Current payable to a related party  

   34,500 
   55,834 

   
Deferred gain on loan settlement  

   22,089 
   —

   
Other current liabilities  

   19,304 
   6,945 

   
Long-term debt, payable to a related party  

   4,500 
   —

   
Stockholders’ equity  

   21,489 
   52,528 

   
               

Total liabilities and stockholders’ equity  
   $ 102,078 

   $ 118,463 
   


