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PART I FINANCIAL INFORMATION
ITEM I: FINANCIAL STATEMENTS
CERUS CORPORATION
CONDENSED BALANCE SHEETS
UNAUDITED
(in thousands)
March 31, December 31,
2001 2000
Assets
Current asset:
Cash and cash equivale $69,21. $71,87:
Shol-term investment 10,90z 18,38¢
Accounts receivable from a related pi 177 267
Other current assets 1,161 512
Total current asse 81,45 91,03¢
Furniture and equipment, net of deprecia 2,90¢ 2,99/
Other assets 127 12¢
Total assets $84,48! $94,16:
Liabilities and stockholders’ equity
Current liabilities:
Accounts payable to a related p: $1,82¢ $1,79:
Accounts payab 3,457 4,27¢
Accrued expens: 6,45¢ 6,05¢
Deferred revent 964 -



Current portion of capital lease obligations

Total current liabilities

Capital lease obligations, less current por
Redeemable convertible preferred st
Total stockholders’ equity

Total liabilities and stockholders’ equity

See notes to condensed financial statements
CERUS CORPORATION

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

Revenue:

Milestones and development fund
Government grants and cooperative agreement

Total revenue
Operating expenses:

Research and developm
General and administrative

Total operating expenses

Loss from operation
Interest income, net

Loss before provision for income tax
Provision for income taxes

Net loss
Net loss per shar- basic and diluted

Shares used in computing net loss per share - badidiluted

See notes to condensed financial statements
CERUS CORPORATION

CONDENSED STATEMENTS OF CASH FLOWS
UNAUDITED
(in thousands)

Operating activities:

Net loss

Adjustments to reconcile net loss to net cash usegerating activities:
Depreciation and amortizati
Amortization of deferred compensat
Accrued cash dividend on preferred stoelyaple to a related par

29 31
12,73¢ 12,15¢
74 84
5,00( 5,00(
66,67¢ 76,92.
$84,48! $94,16:

Three Months Ended March 31,

2001 2000
$1,07: $57¢
37z 52
1,444 627
11,31¢ 7,071
2,37¢ 1,73¢
13,69' 8,81(
(12,253 (8,183
1,18¢ 665
(11,065 (7,518
(100) -
$(11,165 $(7,518
$(0.79 $(0.61
14,09° 12,28:

Three Months Ended March 31,

2001 200(
$(11,165 $(7,518
28( 141

- 7

- (166)



Changes in operating assets and liabilities:

Accounts receivable from relatgubaty 90 (292)
Other current ass (649 7
Other asse 1 -
Accounts payable to a related p 37 413
Accounts payable and accrued exg= (419 (268
Accrued cash dividend on prefesartk, payable to a related pa - 16€
Deferred revenue 964 -
Net cash used in operating activit (10,861 (7,510
Investing activities:
Purchases of furniture, equipment and leaseholdduwgments (192 (165
Purchases of shterm investment (988 -
Maturities of short-term investments 8,47¢ 17,96¢
Net cash provided by investing activiti 7,29¢ 17,80¢
Financing activities:
Net proceeds from issuance of common s 91¢ 24,51
Repurchase of common sta - (1)
Payments on capital lease obligations (12) (8)
Net cash provided by financing activiti 907 24,50:
Net increase (decrease) in cash and cash equis (2,659 34,79¢
Cash and cash equivalents, beginning of period 71,87 3,531
Cash and cash equivalents, end of period $69,21: $38,33!

See notes to condensed financial statements
CERUS CORPORATION

NOTES TO CONDENSED FINANCIAL STATEMENTS
UNAUDITED

Note 1 - Basis of Presentation

The accompanying unaudited condensed financiarstits of Cerus Corporation have been preparector@dance with generally accepted
accounting principles for interim financial infortign and pursuant to the instructions to Form 18AQ Article 10 of Regulation S-X.
Accordingly, they do not include all of the infortitan and footnotes required by generally acceptedanting principles for complete
financial statements. In the opinion of managemahgdjustments, consisting of normal recurringraal adjustments, considered necessary
for a fair presentation have been included. Opegatsults for the three month period ended Mafgt2801 are not necessarily indicative of
the results that may be expected for any futureger

These financial statements and notes should beimegamhjunction with Cerus’ audited financial statnts and notes thereto for the year
ended December 31, 2000 included in the compar®f® Znnual Report on Form 10-K.

Note 2 - Comprehensive Income (Loss)

Statement of Financial Accounting Standards No, 1B@porting Comprehensive Income,” requires thiatems that are required to be
recognized under accounting standards as comprigheénsome (revenue, expenses, gains and lossa@spbeed in a financial statement t
is displayed with the same prominence as othenéi@h statements. Cerus does not have material aoemts of other comprehensive inco
Therefore, comprehensive loss is equal to netftosall periods presented.

Note 3 - Net Loss per Share

Cerus’ net loss per share has been calculateccor@ence with Statement of Financial Accountingh8éads No. 128, “Earnings per Share.”
Basic and diluted net loss per share has been dethpsing the weighted average number of commoresiautstanding during the period.
The effects of outstanding stock options and otioavertible securities are excluded from the caliioih of diluted net loss per share, as its
inclusion would be antidilutive.

Note 4- Revenue and Research and Development Expen:



Milestone and development funding revenue inclidaeunts recognized under development agreemeritBaiter Healthcare Corporation,
Kirin Brewery Company, Limited and the Consortiuon Plasma Science. Baxter and the Consortium éatteparties to Cerus. Revenue
from related parties for the three months endedcki&d, 2001 and 2000 was $845,000 and $575,0Qtgcteely. Development funding
revenue is recognized as the related project emstgcurred. Revenue related to milestones spédcifnder development contracts is
recognized as the milestones are achieved. Payifograshieved milestones are non-refundable andi@ireubject to future performance.
Research and development expenses are recognirezliered.

Revenue recognized under agreements with Baxten &nd the Consortium for the three months endadc 31, 2001 and 2000 consisted
of the following (in thousands):

Three Months Ended March 31,

2001 2000
Milestones $3€ $-
Development funding 1,03t 57¢
Total milestones and development funding $1,07: $57¢
ITEM 2: MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF

OPERATIONS

This discussion and analysis should be read inuomtipn with Cerusfinancial statements and accompanying notes indlirdéhis report an
the company’s 2000 audited financial statementsranes thereto included in its 2000 Annual ReparForm 10-K. Operating results for
the periods presented are not necessarily indeativesults that may occur in future periods.

The following discussion includes forward-lookintgtements that involve risks and uncertainties. iMimed herein, the words “believe,”
“anticipate,” “expect,” “estimate” and similar exggsions are intended to identify such forward-lnglgtatements. There can be no assurance
that these statements will prove to be correcttareimportant factors could cause actual resoldgiffer materially from those discussed in
such statements, including uncertainties associaittdpre-clinical and clinical testing, market aptance and other factors discussed below
and under the caption "Risk Factors" elsewherbimreport. Cerus undertakes no obligation to updaty of the forward-looking statements
contained herein to reflect any future events eeligpments.

Helinx is a trademark of Cerus Corporation.

INTERCEPT Blood System, INTERCEPT Platelet System, INTERCEPT Plasma System andINTERCEPT Red Blood Cell System are
trademarks of Baxter International, Inc.

Overview

Cerus Corporation is developing medical systemstla@peutics that provide safer and more effed¢te@ment options to patients. Cerus’
product candidates are based on its proprietarinki®l technology for controlling biological replicatioBerus’ most advanced programs are
focused on systems to enhance the safety of thie'wdrood supply. These INTERCEPT Blood Systems,dasehe Helinx technology, a
designed to inactivate viruses, bacteria, othérqggns and harmful white blood cells. Cerus is plssuing therapeutic applications of the
Helinx technology to treat and prevent seriousatiss.

Cerus is developing the INTERCEPT Platelet Syst&fiiERCEPT Plasma System and the INTERCEPT Red BlaltSystem with its
development and marketing partner, Baxter Health€arporation. The INTERCEPT Blood Systems arenitiéel to target and inactivate
blood-borne pathogens, such as HIV and hepatiiadC, as well as harmful white blood cells, whélaving the therapeutic properties of the
blood components intact. The INTERCEPT Blood Systémctivate a broad array of pathogens and havpdtential to reduce the risk of
transmission of pathogens for which testing isawnhpletely effective or is not currently performérus believes that the INTERCEPT
Blood Systems also have the potential to inactinei@ pathogens before they are identified and befsts are developed to detect their
presence in donated blood. An estimated four milliaits of platelets, seven million units of fréstzen plasma (FFP) and 34 million units
red blood cells are transfused annually in the é¢htates, Western Europe and Japan.

Cerus has completed its European Phase Il (CE Mfdirkical trial, called euroSPRITE, of the INTEREE Platelet System with random
donor platelets and submitted a CE Mark applicatisrmarketing approval of the INTERCEPT Platelgst®m in Europe in December 2000.
Cerus is conducting a 20 patient ancillary clinicel in Europe to qualify the system for its commial configuration. Completion of this tr
will be necessary before the system can receiv&etiag approval in Europe. Cerus is also conductid® patient ancillary clinical trial in
Europe to extend qualification of the system tdgdés collected by Baxter’'s apheresis collectigsteam. Cerus completed its Phase Il
clinical trial, called SPRINT, of the INTERCEPT Riket System in the United States in March 200k INMTERCEPT Plasma System is



Phase 11l clinical trials in the United States, dénel INTERCEPT Red Blood Cell System is in a PHas#inical trial in the United States.

Cerus’ allogeneic cellular immune therapy (ACITpgram, designed to improve the outcome of boneananransplantation procedures

through use of T-cells treated with the Helinx teallogy, is in Phase | clinical trials in the Unit8tates. Cerus’ source plasma pathogen
inactivation system and Epstein-Barr Virus (EBV)udar vaccine program are in pre-clinical develaarh

Since its inception in 1991, Cerus has devotedtanhally all of its efforts and resources to tikeearch, development and clinical testing of
medical systems based on its Helinx technologyru€bas been unprofitable since inception andf &aoch 31, 2001, had an accumulated
deficit of approximately $134.9 million. All of Ces’ product candidates are in the research and develoipstage, and Cerus has not rece
any revenue from product sales. Cerus must corsiigieificant research, development, pre-clinical alical evaluation and regulatory
compliance activities on these product candiddtaet together with anticipated general and adnratise expenses, are expected to result in
substantial losses at least until after commematithn. Cerus’ ability to achieve a profitable legkoperations in the future will depend on its
ability to successfully complete development, abtaigulatory approvals and achieve market acceptahthe INTERCEPT Blood Systems.
Cerus may never achieve a profitable level of ajpmra. Further, under the agreements discusseavbalsignificant portion of development
funding for the INTERCEPT Blood Systems is providgdBaxter based on an annual budgeting processelagreements may be modified
or terminated.

Agreement with Baxter for development of the INTERCEPT Platelet System. Cerus has a development and commercialization agneewith
Baxter for the joint development of the INTERCER@tElet System to inactivate viruses, bacteria@hdr infectious pathogens in platelets
used for transfusion. This agreement provides fott& and Cerus generally to share system develuprosts equally, subject to mutually
determined budgets established from time to timd,far Cerus to receive approximately 33.5% of nexefrom sales of inactivation system
disposables after each party is reimbursed fardss of goods above a specified level. Baxter mesxalusive, worldwide distribution license
and will be responsible for manufacturing and mankethe INTERCEPT Platelet System following redafs approval. The agreement also
provides for Baxter to make a $5 million cash mdeg payment to Cerus upon approval by the FDAnadplication to market products
developed under the platelet program, comparalgeoapl in Europe or termination of the program.

Agreement with Baxter for development of the INTERCEPT Red Blood Cell System and INTERCEPT Plasma System. Cerus also has a
development and commercialization agreement witkté@eor the joint development of the INTERCEPT Rgidod Cell System and the
INTERCEPT Plasma System to inactivate viruses,dvecaind other infectious pathogens in red blodid ead FFP for transfusion. This
agreement provides for Baxter and Cerus genem@akpare INTERCEPT Red Blood Cell System developroesis equally, subject to
mutually determined budgets established from tionimie. Cerus is solely responsible for funding degelopment costs of the INTERCEPT
Plasma System. Baxter has an exclusive, worldwistelglition license and will be responsible for mtatturing and marketing the
INTERCEPT Red Blood Cell System and INTERCEPT PmS8ystem following regulatory approvals. The agrestnalso provides for an
equal sharing of revenue from sales of INTERCEPT Bleod Cell System disposables, and for Cerusdeive 75% and Baxter to receive
25% of revenue from sales of INTERCEPT Plasma 8yslisposables, after each party is reimbursedg$arast of goods and a specified
percentage allocation, not to exceed 14% of reveasuetained by Baxter for marketing and admiaiste expenses.

From inception through March 31, 2001, Cerus hesived $46.7 million in equity investments from Bexxand has recognized $23.9 million
in revenue from Baxter. Development funding ishia form of balancing payments made by Baxter ta§df necessary, to reimburse Cerus
for development spending in excess of the leveterdened by Baxter and Cerus. Development fundawgnue is recognized as the related
project costs are incurred.

Agreement with Kirin. In January 2001, Cerus entered into a collaborafjreement with the Pharmaceutical Division of iKio develop and
market products for stem cell transplantation base@erus’ Helinx technology. Under the terms @f #iyreement, Cerus and Kirin will
jointly develop the products. Cerus has receivethiial license fee of $1 million, and may recesgditional payments upon achievemen
development milestones. In addition, Kirin will ilall development expenses for the Asia-Pacificoregnd a portion of Cerusievelopmen
activities aimed at obtaining product approvalha United States. Upon product approval, Kirin wikirket the products in the Asia-Pacific
region, including Japan, China, Korea and Australia Cerus will receive a specified share of pcbdevenue, including a royalty and
reimbursement of its cost of goods. Cerus retdlnaarketing rights for the rest of the world, inding the United States and Europe.

Agreement with the Consortium for Plasma Science. In December 1998, Cerus and the Consortium fomfdaScience entered into an
agreement for the development of a pathogen iregtativ system for source plasma used for fractionaffhe Consortium is co-funded by
four plasma fractionation companies: Alpha TheraéipsiCorporation, Aventis Behring, Bayer Corporatand Baxter. The Consortium,
which is a separate entity from its members, prewicesearch and development funding worldwideddntiologies to improve the safety of
source plasma. Under the agreement, the Consoidifumding development of Cerus’ proprietary tedbgyg for use with source plasma,
subject to a periodic review process. SubjectéoGbnsortium meeting certain funding requireme@iesus will pay the Consortium a royalty
based on a percentage of product sales, if anyeldpment activities are ongoing under this agreenvenich may be extended periodically
upon mutual approval of a development plan and euddere is no guarantee that the agreement viéxtended.

Results of Operations
Three Month Period Ended March 31, 2001 and 2000

Revenue. Milestone and development revenue from Baxter,rKamd the Consortium increased 86% to $1.1 mifiasrihe three months end
March 31, 2001 from $0.6 million for the comparapégiod in 2000. The increase was principally fiocreased development revenue from
Baxter for the INTERCEPT Red Blood Cell Systempatily as a result of increased expenses incurye@drus relative to Baxter in 20C



Revenue earned under the agreements with Baxdepisndent on the relative spending by Cerus anteBar the programs for which
development costs are shared. Cerus recognizedtarileand development funding revenue from Kirig001, which also contributed to the
increase. Cerus recognized milestone revenue g0886n the three months ended March 31, 2001.elwais no milestone revenue
recognized in 2000.

Revenue from government grants and cooperativeeaggets increased 617% to $0.4 million for the thmeaths ended March 31, 2001 fri
$0.1 million for the comparable period in 2000. Tiherease was primarily due to revenue recogniram fa cooperative agreement with the
Armed Forces of the United States entered intcelorrary 2001. Cerus also has a grant from the Naltiostitutes of Health which expires
September 2002. There can be no assurance that ®@#lrceceive additional government grants in filnire.

Cerus anticipates that its sources of revenue praduct sales occur will be limited to paymentgemcollaboration agreements, including
Cerus’ development agreements with Baxter, Kirid #re Consortium, and payments from the UnitedeStgbvernment under cooperative
agreement and research grant programs.

Research and Devel opment Expenses. Research and development expenses increased 6RPA.®million for the three months ended March
31, 2001 from $7.1 million for the comparable pdrin 2000. The increase was due principally toatigition of scientific personnel and
consultants and increased costs for clinical trigie-clinical safety studies and chemical manufidicg. Cerus anticipates that its research and
development expenses will continue to increaseR®imarket Approval (PMA) application is preparedthe INTERCEPT Platelet System,
Phase llI clinical trials of the INTERCEPT Plasmgs®m continue, additional clinical trials of tidTIERCEPT Red Blood Cell System are
initiated and research and development activitstigd) to its other programs increases.

General and Administrative Expenses. General and administrative expenses increased 8 2.4 million for the three months ended March
31, 2001 from $1.7 million for the comparable pdrin 2000. The increase was primarily attributetbléhe addition of administrative
personnel and increased facilities expenses assdaiath expansion of Cerus’ operations. Cerus etgigs general and administrative
expenses to continue to increase as developmewitiastexpand.

Net Interest Income. Net interest income increased 79% to $1.2 millianthe three months ended March 31, 2001 from 80llibn for the
comparable period in 2000. The increase was ataiidel primarily to increased average cash and tmests balances related to proceeds
from the private placement of common stock to atituntional investor in August 2000. Cerus typigatiaintains substantial balances of cash
equivalents and short-term investments to fundréutasearch and development activities. Cerus ¢éxpe@arn interest at market rates in
proportion to the balances it maintains.

Liquidity and Capital Resources

Cerus’ sources of capital to date have consistguliblic offerings and private placements of eqs#gurities, payments received under its
agreements with Baxter, Kirin and the Consortiumitéd States government grants and interest incohoedate, Cerus has not received any
revenue from product sales, and it will not dereeenue from product sales unless and until omearye products under development rece
regulatory approval and achieves market acceptance.

At March 31, 2001, Cerus had cash, cash equivaterdshort-term investments of $80.1 million. N&slt used in operating activities was
$10.9 million for the three months ended MarchZ101, compared to $7.5 million for the same penBA000, resulting primarily from the
net loss of $11.2 million during the period, offegtchanges in other operating balances. Net cashded by investing activities during the
three months ended March 31, 2001 of $7.3 millesulted principally from the maturities of $8.5 lioih of short-term investments, offset by
the purchases of $1.0 million of short-term investis. Working capital decreased to $68.7 millioMatch 31, 2001 from $78.9 million at
December 31, 2000, primarily due to decreased cash, equivalent and short-term investment balances

Cerus believes that its available cash balancgsttier with anticipated cash flows from existingelepment and grant arrangements, will be
sufficient to meet its capital requirements foteaist the next 12 months. These near-term capitgiirements are dependent on various
factors, including the development progress ofl i EERCEPT Blood Systems and other programs; paysngnBaxter, Kirin, the

Consortium and the federal government; and cokdtedeto creating, maintaining and defending Ceinigllectual property position. Cerus’
long-term capital requirements will be dependenth@se factors and on Cerus’ ability to raise edpiitrough public or private equity or debt
financings or through additional collaborative agaments or government grants, the achievementle$tones, regulatory approval and
successful commercialization of the INTERCEPT Bl&ys$tems and other products under development, etitivp developments and
regulatory factors. Future capital funding trangars may result in dilution to investors in CerGspital may not be available on favorable
terms, or at all. Cerus does not guarantee thétlibe able to meet its capital requirements fos or any other period.

Financial Instruments

Cerus maintains an investment portfolio of vari@ssiers, types and maturities. These securitiegemerally classified as available for sale
and, consequently, are recorded on the balancé ahisdr value with unrealized gains or lossesrégd as a separate component of
stockholders’ equity, if material. Unrealized gaémsd losses at March 31, 2001 and December 31, @889not material. Cerus’ investments
primarily consist of short-term money market mutiusids, United States government obligations amdraercial paper. Of Cerus’
investments balance of $80.1 million at March 3102, approximately 86% have original maturity datkkess than 90 days and
approximately 5% of this balance have original m#as of 90 days to one year. Cerus does not\iis exposure to interest rate risk to be
material given the sh«-term nature of its investment portfol



Risk Factors

Cerus’ business faces significant risks. Thesesiiis&lude those described below and may includéiaddl risks of which Cerus is not
currently aware or which Cerus currently does radielve are material. If any of the events or cirstances described in the following risks
actually occurs, Cerus’ business, financial conditr results of operations could be harmed. Thiske should be read in conjunction with
the other information set forth in this report.

Our products are in development, and thereis a high risk of failure.

We have no products that have received regulatgpyoxal for commercial sale. Our product candidaresin various stages of development,
and we face the risks of failure inherent in deplg medical devices and biotechnology productetas new technologies. Our products
must satisfy rigorous standards of safety and afficoefore the United States Food and Drug Adnratisih and international regulatory
authorities can approve them for commercial use.flatelet, fresh frozen plasma, red blood cell stetn cell transplantation programs are
undergoing clinical testing. Our other programssdiléin the early stages of research and devetapmNe will have to conduct significant
additional research and peéinical (animal) and clinical (human) testing befave can file applications for product approvahwhe FDA an
foreign regulatory agencies. Clinical trials infparlar are expensive and have a high risk of failin addition, to compete effectively, our
products must be easy to use, cost-effective andaguical to manufacture on a commercial scale. &fnyur product candidates may fail in
the testing phase or may not attain market acceptavhich could prevent us from achieving profilityi

If our pre-clinical and clinical trials are not successful, we will be unable to commercialize our products and generate revenue.

We must provide the FDA and foreign regulatory adties with pre-clinical and clinical data thatdenstrate our products are safe and
effective before they can be approved for commeseike. It may take us several years to completaesting, and failure can occur at any
stage of testing. We cannot rely on interim resoitsials to necessarily predict their final resubnd acceptable results in early trials might
not be repeated in later trials. Any trial may failproduce results satisfactory to the FDA oriigmeegulatory authorities. Pre-clinical and
clinical data can be interpreted in different wayhijch could delay, limit or prevent regulatory apyal. Negative or inconclusive results fr
a pre-clinical study or clinical trial or adversedical events during a clinical trial could cauggexclinical study or clinical trial to be
repeated or a program to be terminated, even ércdtudies or trials relating to a program are essful.

We may fail to complete our clinical trials on time or be unable to complete them at all.

We typically rely on third-party clinical investitas to conduct our clinical trials and on othérdfparty organizations to perform data
collection and analysis. As a result, we have ¢esdgrol over certain aspects that may delay:

. obtaining approvals from a study sitesview board;
. training and qualifying personnellat study site; and
. enrolling qualified subjects.

In addition, some of our clinical trials involvetfmnt groups with rare medical conditions, whichymaake it difficult to identify and enroll a
sufficient number of patients to complete the $riah time. Our product development costs will iaseeif we have delays in testing or
approvals. Significant clinical trial delays cowliow competitors to bring products to market befae do and impair our ability to
commercialize our products.

Because our product candidates have not been manufactured on a commercial scale, we face manufacturing uncertainties that could limit
their commercialization.

Our product candidates, and many of their companéwave never been manufactured on a commerciel 8&a intend to use third-party
manufacturers to produce commercial quantitiebefinactivation compounds to be used in our pradudiese compounds have never been
produced in commercial quantities. The manufactunell need to develop new methods and processemtaifacture these compounds on a
commercial scale and demonstrate to us, the FDAamethn regulatory authorities that their commalsicale manufacturing processes
comply with government regulations. It may be d@ifft or impossible to economically manufacture prorducts on a commercial scale.

Baxter is responsible for manufacturing and assemlolur pathogen inactivation systems. Baxter idseto rely on third parties to
manufacture and assemble system components, mavlyicf are customized and have not been manufatture commercial scale. Baxter
has not produced the pathogen inactivation systemmsmmercial quantities and may not be able toufaature and assemble them on an
economical basis.

We depend on a limited number of suppliersto manufacture our product candidates and their components.

A limited number of suppliers manufacture our imgtion compounds for our use in product developmiecluding clinical trials. We have
contracted with one manufacturer to provide endt-59, the inactivation compound we use in our platha fresh frozen plasma systel



to meet our anticipated clinical trial and proddevelopment requirements. We have contracted wi¢hmeanufacturer to produce an
intermediate compound, S-301, which is used byherahanufacturer which is producing S-303, thetimation compound we use in our red
blood cell systems. If any of these manufacturarsiot produce our compounds in the required quesitir to the required standards, we |
face delays and shortfalls before we are abledntity alternate or additional manufacturers to tikbese requirements. Also, any new
manufacturer will have to prove both to us anchimEDA and foreign regulatory authorities thahitanufacturing process complies with
government regulations.

Baxter intends to purchase certain key compondrtteegpathogen inactivation systems from a limitednber of suppliers. While we believe
there are alternative suppliers for these compenéniould be expensive and tinsensuming to establish additional or replacemeppkers
for these components. If Baxter were unable td éidequate suppliers for these components, we magduired to redesign the systems,
which could lead to additional testing and clinit@ls. If we were required to redesign the praduour development costs would increase,
and our programs could be delayed significantly.

Our products may not achieve acceptancein the health care community.

Even if our product candidates receive regulatpgraval for commercial sale, physicians, patients laealthcare payors may not believe
the benefits of using our systems justify theiriiddal cost, because the blood supply has becaifse.aNVe believe that our ability to
successfully commercialize products will depengant on the availability of adequate reimbursenfienproduct costs and related treatment
of blood components from governmental authorities private health care insurers (including healtintenance organizations), which are
increasingly attempting to contain health carebgtlimiting both the extent of coverage and thienbursement rate for new tests and
treatments. In addition, our products may not ivat¢ all known pathogens, and the inability of systems to inactivate certain pathogens
may inhibit their acceptance. In addition, for ktgial and financial reasons, the transfusion itrgdsas not always integrated new
technologies into their processes, even thosethtipotential to improve the safety of the bloodmw. If our products fail to achieve market
acceptance, we may never become profitable.

We will need to develop and test additional configurations of our platelet pathogen inactivation system to address the entire market.

We are developing our platelet pathogen inactivesigstem in the United States to treat aphereatelpts collected on Baxter’s automated
collection platform. Apheresis platelets are cdbelcfrom a single donor using an automated cobeathachine. Currently, we estimate that
the majority of platelets used in the United Statescollected by apheresis, with the remaindgugmned from pooled random donor platelets
using a manual process. Blood centers in the UiStates preparing random donor platelets may betasit to switch to apheresis collection,
and the FDA may require us to make our systems atible with random donor platelets. If we are regdito develop a platelet pathogen
inactivation system compatible with random donatglets, or if we decide to address the random mdplatelet market in the United States,
we will need to perform additional product develeggrhand testing, including clinical trials. Thesvelopment activities would increase our
costs significantly, and may not be successfuhddition, FDA regulations limit the time from pawdj to transfusion to four hours to
minimize the proliferation of bacterial contamiratiin the pooled product. As a result, most pootingurs in hospitals. Our platelet systet
designed for use in blood centers, not at hospitaig is intended to permit storage of plateletdif@ days after treatment and pooling. The
FDA's time limit between pooling and transfusiorrrauntly precludes the use of our system with pooéediom donor platelets. Although our
system is designed to reduce the risk of bactedatamination, we cannot predict whether the FDAIl@emove this process time constr:
to allow our system to be used with pooled randomod platelets.

Baxter is one of three primary manufacturers ofigment for the collection of apheresis plateletse Equipment, design and materials used
to collect the platelets vary from manufacturemanufacturer. We are conducting our pre-clinical elmical studies in the United States for
apheresis platelets collected using only Baxtegisgment and materials. As a result, market acoeptaf our platelet system for apheresis
platelets will depend on market acceptance of Baxtmllection equipment. Blood centers using otbhgnipment may be reluctant to replace
their existing equipment, and the regulatory agenaiay require us to make our systems compatittkeother equipment. If we are required
to develop platelet pathogen inactivation systeamspatible with other manufacturers’ equipmentfave decide to address this broader
market, we will need to perform additional proddetzelopment and testing, including clinical trialtiese development activities would
increase our costs significantly, and may not lesssful.

We are conducting our pre-clinical and clinicaldséis for buffy coat platelets collected using oBbxter’'s platelet collection and pooling
materials. As a result, market acceptance in Euocbper platelet system for buffy coat plateletd depend on market acceptance of Baxter's
platelet collection and pooling sets. We are cotidga clinical trial of our pathogen inactivatisystem for apheresis platelets in Europe
using only Baxtes equipment and materials. As a result, marketanee of our platelet system for apheresis plstéteEurope will deper

on market acceptance of Baxter’s collection equipime

A small number of customerswill determine market acceptance of our products.

The market for our pathogen inactivation systengoiminated by a small number of blood collectiontees. In the United States, the
American Red Cross collects and distributes apprately 50% of the nation’s supply of blood and lbl@@mponents. Other major United
States blood centers include the New York Bloodt€eand United Blood Services, each of which distiés approximately 6% of the
nation’s supply of blood and blood components. lestérn Europe and Japan, various national bloodftraion services or Red Cross
organizations collect, store and distribute virpall of their respective nations’ blood and blom@mponents supply. Failure to properly
market, price or sell our products to any of thiesge customers could significantly diminish potehproduct revenue:



Werely heavily on Baxter for development funding, manufacturing, marketing and sales.

We have development and commercialization agreenweith Baxter for our platelet, fresh frozen plasama red blood cell pathogen
inactivation systems, and we rely on Baxter fongigant financial and technical contributions keese programs. Our ability to develop,
manufacture and market these products successiefignds significantly on Baxter’s performance uridese agreements.

. Baxter can terminate our agreements or fail to perform. Baxter can terminate the agreements without cander certain
circumstances. A development program under thecaggats may be terminated by either party on 90'aenjie in the case of the platelet
program, or 270 days’ written notice in the casthefFFP or red blood cell program. If Baxter tatatés the agreements or fails to provide
adequate funding to support the product developm#oits, we will need to obtain additional fundifigm other sources and will be required
to devote additional resources to the developmiotioproducts. We cannot assure you that we wbaldble to find a suitable substitute
partner in a timely manner, on reasonable ternat all. If we fail to find a suitable partner, a@search, development or commercializatic
certain planned products would be delayed sigmfigavhich would cause us to incur additional exgitures.

. We rely on Baxter for manufacturing and supplying components of our pathogen inactivation systems. Under the terms of our
agreements, Baxter is responsible for manufactwirgupplying the disposable units, such as bléodhge containers and related tubing, as
well as any device associated with the inactivaimtesses. If these agreements were terminaté@axter otherwise failed to deliver an
adequate supply of components, we would be requirétentify other third-party component manufaetst We cannot assure you that we
would be able to identify such manufacturers oimaly basis or enter into contracts with such maotufrers on reasonable terms, if at all.
Any delay in the availability of devices or dispbkss from Baxter could adversely affect the timglppmission of INTERCEPT Blood
Systems for regulatory approval or the market ohiiiion and subsequent sales of such systems. Mengbe inclusion of components
manufactured by others could require us to seekamwovals from government regulatory authoritvsich could result in delays in product
delivery. There can be no assurance that we wealeive any such required regulatory approvals.

. We rely on Baxter for the marketing, sales and distribution of our pathogen inactivation systems. We do not have and currently do not
plan to develop our own marketing and sales orgdioiz. Instead, we plan to rely on Baxter to maeked sell the pathogen inactivation
systems. If our joint development agreements waktBr are terminated or if Baxter is unable to reitke products successfully, we will be
required to find another marketing, sales andibistion partner or develop these capabilities duese We may not be able to find a suitable
partner on favorable terms or on a timely basiat #ll. Developing marketing, sales and distrimuitapabilities ourselves would delay
commercialization of our pathogen inactivation eys$ and increase our costs.

. We share control over management decisions . Baxter and we share responsibility for managhegdevelopment programs for the
pathogen inactivation systems. Management decisicnsade by a management board that has equesesation from both Baxter and us.
Our interests and Baxter’'s may not always be atigiésagreements with Baxter may be time-consurnarmgsolve, and cause significant
delays in the development of our products. If weadree with Baxter on program direction, a neytaaty will make the decision. The neutral
party may not decide in our best interest. Underajreements, Baxter may independently develophegen inactivation system for fresh
frozen plasma using their pre-existing methylenehéchnology. Such an effort by Baxter could @eatflicts in our joint program for the
development of a pathogen inactivation systemrisH frozen plasma.

Our products are subject to extensive regulation by domestic and foreign governments.

Our products under development and anticipateddytuoducts are subject to extensive and rigoregslation by United States local, state
and federal regulatory authorities and by foreiggutatory bodies. These regulations are wide-rangimd govern, among other things:

. product development;

. product testing;

. product manufacturing;

. product labeling;

. product storage;

. product premarket clearance or apgdrova
. product sales and distribution;

. product use standards and documentadiod
. product advertising and promotion.

The FDA and other agencies in the United Statesrafafeign countries impose substantial requiretmepon the manufacturing a



marketing of products such as those we are devejopihe process of obtaining FDA and other requiegilatory approvals is long,
expensive and uncertain. The time required forleggry approvals is uncertain and the process #ffyitakes a number of years, depending
on the type, complexity and novelty of the prodifée may encounter significant delays or excessdgtscin our efforts to secure necessary
approvals or licenses, or we may not be succeastll.

Even if our product candidates receive approvat@onmercial sale, their marketing and manufactuwiipbe subject to continuing FDA and
other regulatory requirements, such as requirenterdgemply with good manufacturing practices. Tadufe to comply with these
requirements could result in enforcement actiorictvisould harm our business. Later discovery obfmms with a product, manufacturer or
facility may result in additional restrictions dmetproduct or manufacturer, including withdrawathed product from the market. Regulatory
authorities may also require post-marketing testivigich can involve significant expense. The goweent may impose new regulations
which could further delay or preclude regulatorpiyal of our potential products. We cannot prethietimpact of adverse governmental
regulation which might arise from future legisl&tior administrative action.

Distribution of our products outside the Unitedt8¢aalso is subject to extensive government reigulat hese regulations, including the
requirements for approvals or clearance to matkettime required for regulatory review and thectans imposed for violations, vary by
country. Failure to obtain necessary regulatoryraygds or any other failure to comply with regulstoequirements could result in reduced
revenue and earnings.

To support our requests for regulatory approvahésket our product candidates, we intend to condaigbus types of studies including:

. toxicology studies to evaluate prodsafiety;
. laboratory and animal studies to eatdyproduct effectiveness; and
. human clinical trials to evaluate gadety, tolerability and effectiveness of treatémbd components.

We have conducted many toxicology studies to detnatesour product candidates’ safety, and we placrohduct additional toxicology
studies throughout the product development prodgsany time, the FDA and other regulatory authesitmay require further toxicology or
other studies to further demonstrate our prodwsztity, which could delay commercialization. Weidnad the FDA and other regulatory
authorities are likely to weigh the potential rigausing our pathogen inactivation products agaimsincremental benefits, which may be
less compelling in light of improved safety in thleod supply. In addition, our clinical developmeidan assumes that we will not be required
to perform human clinical studies to demonstratesystems’ ability to inactivate pathogens. Althbwge have discussed this plan with the
FDA and other regulatory authorities, they may findnacceptable at any time and may require hudiaital trials to demonstrate efficacy

in inactivating pathogens. Trials of this type nfeytoo large and expensive to be practical.

Regulatory agencies may limit the uses, or indicetj for which any of our products is approved. &ample, we believe that we will be a
to claim the inactivation of particular pathogeméyao the extent we have laboratory or animal datsupport such claims. After regulatory
approval for the initial indications, further claail trials may be necessary to gain approval feruse of the product for additional indications.

In addition to the regulatory requirements applieab us and our products, there are regulatoryiregqents applicable to our prospective
customers, the blood centers that process andbdigtblood and blood products. Blood centers ahdrs will likely be required to obtain
approved license supplements from the FDA befoirgguysroducts processed with our pathogen inactivagiystems. This requirement or
FDA delays in approving these supplements may det@e blood centers from using our products. Bloaters that do submit supplements
may face disapproval or delays in approval thatdcpwvide further delay or deter them from using products. The regulatory impact on
potential customers could slow or limit the potahsiales of our products.

We are using prototype componentsin our clinical trials and have not completed their commercial design.

The system disposables and ultraviolet light sauvee use in our clinical trials are prototypes.aA®sult, we plan to perform studies, both
pre<linical and clinical, to demonstrate the equivakeif the prototype and the commercial design. Heweegulatory agencies may reqt

us to perform additional studies, both pre-clini@adl clinical, using the commercial versions ofglistems, which may increase our expenses
and delay the commercialization of our productsvéffail to develop commercial versions of the sgst on schedule, our competitors ma
able to bring products to market before we do, Whiould delay or diminish our potential revenues.

We have only a limited operating history and we expect to continue to generate losses.

We may never achieve a profitable level of operstid o date, we have engaged primarily in reseanchdevelopment. Our development
general and administrative expenses have resultegbistantial losses. As of March 31, 2001, wedradccumulated deficit of approximately
$134.9 million. All of our products are in the raseh and development stage, and we have not recaiverevenue from product sales. We
have received all of our revenue from our agreemerith Baxter, Kirin and the Consortium for Plas8@ence and from federal research
grants. We will be required to conduct significeggearch, development, clinical testing and regoyatompliance activities for each of these
products. We expect our losses to continue at leggtour product candidates are commercializedl arhieve significant market acceptance.
Our ability to become profitable will depend on aitaility to, among other thing



. complete our product development;

. obtain product regulatory approvals:
. achieve market acceptance for our petgj and
. establish adequate protection of ateliectual property rights.

We will need additional funds.

Our product development programs are capital-inten¥Ve expect to continue to spend substantial§uor our operations for the
foreseeable future. We believe that our existirgtahresources, together with anticipated paymé&ots Baxter, the Consortium, Kirin and
federal research grants and projected interestiecavill support our current and planned operatfongt least the next

12 months. Our cash, liquidity and capital requieais will depend on many factors, including additibresearch and development needs,
product testing results, regulatory requiremerasyetitive pressures and technological advancesaeifecks.

We may require substantial additional funds for long-term product development, marketing programs operating expenses. We do not
know if we will be able to raise additional funds acceptable terms. If we raise additional fundssbying equity securities, our existing
stockholders may experience substantial dilution.

We operatein a competitive industry with rapidly changing technology.

We expect our products to encounter significantetition. Our products may compete with other apph@s to blood safety and improving
the outcome of stem cell transplantation curreintlyse, as well as with future products develope8ibtechnology and pharmaceutical
companies, hospital supply companies, nationalregishnal blood centers and governmental organiaatémd agencies. Our success will
depend in part on our ability to respond quicklyntedical and technological changes through theldpreent and introduction of new
products. Product development is risky and unagreid we cannot assure you that we will develapooducts successfully. Competitors’
products or technologies may make our productsletesor non-competitive before we are able to gaeeany significant revenue. Many of
our competitors or potential competitors have sulislly greater financial and other resources tharhave. They may also have greater
experience in pre-clinical testing, human clinicélls and other regulatory approval procedures. @bility to compete successfully will
depend, in part, on our ability to:

. attract and retain skilled scientifiersonnel;

. develop technologically superior prot

. develop lower cost products;

. obtain patent or other proprietarytpotion for our products and technologies;

. obtain required regulatory approvalsdur products;

. be early entrants to the market; and

. manufacture, market and sell our potsitindependently or through collaborations.

Several companies are developing technologies wariehor in the future may be, the basis for presitieat will directly compete with or
reduce the market for our pathogen inactivatiotesys. A number of companies are specifically faoogigin alternative strategies for
pathogen inactivation in various blood componeimt$day 1998, the FDA approved solvent-detergenufe in treating FFP in the United
States. If the treatment of FFP by solvent-detdrgenomes a widespread practice, which has notdmegapto date, it could impair our ability
to market our FFP pathogen inactivation systenhénUnited States. At least one other company isently marketing solvent-detergent
based pathogen inactivation systems for FFP infiguro

Other groups are developing synthetic blood produbstitutes and products to stimulate the groWiilaielets. Development of any of these
technologies could impair the potential marketdor products.

Failureto attract and retain key employees will impair our business.

Because of the scientific nature of our businegsdapend on the principal members of our manageamehscientific staff. Our success will
depend largely on our ability to attract and retaghly skilled scientific and managerial person@mpetition for scientific and managerial
personnel is particularly intense in the San FisoecBay Area where we, together with numerous difeesciences companies, universities
and research institutions, maintain our operatidhg. failure to maintain our management and sdiersiaff and to attract additional ki



personnel could significantly impede achievemerdwfresearch and development and commercializatijectives. Although we intend to
provide incentive compensation to attract and metair key personnel, we cannot guarantee thesestfil be successful.

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

Our technology will be protected from unauthorizesg by others only to the extent that it is covdngdalid and enforceable patents or
effectively maintained as trade secrets. As a tesut success depends in part on our ability to:

. obtain patents;

. protect trade secrets;

. operate without infringing upon theprietary rights of others; and
. prevent others from infringing on quioprietary rights.

We cannot be certain that our patents or patentsas license from others will be enforceable ffiord protection against competitors. Our
patents or patent applications, if issued, mayHadlenged, invalidated or circumvented. Our patifttts may not provide us with proprietary
protection or competitive advantages against comopgwith similar technologies. Others may indegiemtly develop technologies similar to
ours or independently duplicate our technologiase B the extensive time required for developmesting and regulatory review of our
potential products, our patents may expire or ranraexistence for only a short period followingmwmercialization. This would reduce or
eliminate any advantage of the patents.

We cannot be certain that we were the first to ntaka@nventions covered by each of our issued oding patent applications or that we w
the first to file patent applications for such intiens. We may need to license the right to usel{party patents and intellectual property to
continue development and commercialization of oodpcts. We may not be able to acquire such regjlitenses on acceptable terms, if at
all. If we do not obtain such licenses, we may needesign around other parties’ patents or we nmye able to proceed with the
development, manufacture or sale of our products.

We may face litigation to defend against claimgfringement, assert claims of infringement, enéootir patents, protect our trade secrets or
know-how, or determine the scope and validity dieos’ proprietary rights. Patent litigation is dgstn addition, we may require interference
proceedings declared by the United States Patentmtemark Office to determine the priority of@mtions relating to our patent
applications. Litigation or interference proceedinguld be expensive and time consuming, and wig d@uunsuccessful in our efforts to
enforce our intellectual property rights.

We may rely, in certain circumstances, on tradeetg¢o protect our technology. However, tradeetsaire difficult to protect. We protect «
proprietary technology and processes, in part,dnfidentiality agreements with employees and certantractors. There can be no assurance
that these agreements will not be breached, thatilvbave adequate remedies for any breach, dratatrade secrets will not otherwise
become known or be independently discovered by etitops. To the extent that our employees, constdtar contractors use intellectual
property owned by others, disputes may also adde the rights in related or resulting know-hovd amventions.

We may beliableif our products harm people.

We are exposed to potential liability risks inherierthe testing and marketing of medical deviced products. We may be liable if any of -
products causes injury, illness or death. We intermbtain product liability insurance before tlmromercial introduction of any product, but
do not know whether we will be able to obtain araintain such insurance on acceptable terms. Anyamge we obtain may not provide
adequate coverage against potential liabilitieadfcannot successfully defend ourselves agaiosiigt liability claims, we may incur
substantial liabilities or be required to limit corarcialization of our products.

We use hazardous substances that are subject to environmental regulation.

Our research and development involves the conttelt® of hazardous materials, including certairardms chemicals, radioactive materials
and pathogens. Accordingly, we are subject to fddstate and local laws governing the use, hagdiim disposal of these materials. We
incur significant costs to comply with additionavironmental and health and safety regulationfiénftiture. Although we believe that our
safety procedures for handling and disposing o&tdmus materials comply with regulatory requireragmte cannot eliminate the risk of
accidental contamination or injury. If an accidenturs, we could be held liable for any damagetsrésilt.

The market price of our stock may be highly volatile.

The market prices for our securities and thosealdroemerging medical device and biotechnology conigs have been, and may continue to
be, volatile. Announcements may have a signifigapact on the market price of our common stockhSarmouncements may include:

. biological or medical discoverie



. technological innovations or new comaied services by us or our competitors;

. developments concerning proprietagyts, including patents and litigation matters;

. regulatory developments in both theététhStates and foreign countries;

. public concern as to the safety of ieghnologies;

. general market conditions;

. comments made by analysts, includimgnges in analysts’ estimates of our financialgrenfince; and
. quarterly fluctuations in our reverare financial results.

The stock market has from time to time experieredteme price and volume fluctuations, which haagipularly affected the market prices
for emerging biotechnology and medical device camgx and which have often been unrelated to tleeadipg performance of such
companies. These broad market fluctuations mayradieaffect the market price of our common stdokhe past, following periods of
volatility in the market price of a company’s stoskecurities class action litigation has occurrgdgist the issuing company. Such litigation
could result in substantial costs and a diversiom@anagement’s attention and resources, which doaN@é a material adverse effect on our
revenue and earnings. Any adverse determinatisach litigation could also subject us to significkabilities.

Anti-takeover provisionsin our charter documents and under Delaware law may make it more difficult to acquire us, even though an
acquisition may be beneficial to our stockholders.

Provisions of our certificate of incorporation amdaws could make it more difficult for a third pato acquire us, even if doing so would
benefit our stockholders. These provisions:

. establish that members of the boardirgfctors may be removed only for cause upon tfirerative vote of stockholders owning at
least two-thirds of our capital stock;

. authorize the issuance of “blank ctigukeferred stock that could be issued by our badidirectors to increase the number of
outstanding shares and thwart a takeover attempt;

. limit who may call a special meetirfgstockholders;

. prohibit stockholder action by writteansent, thereby requiring all stockholder actimnke taken at a meeting of our stockholders;
and

. establish advance notice requiremfamteominations for election to the board of diggstor for proposing matters that can be acted

upon at stockholder meetings.

In November 1999, our board of directors adoptetbekholder rights plan, commonly known as a “pnipdl.” The provisions described
above, our poison pill and provisions of the Deleav@eneral Corporation Law relating to businesshioations with interested stockholders
may discourage, delay or prevent a third party femmuiring us, even if our stockholders might reeed premium for their shares in the
acquisition over then current market prices.

ITEM 3: QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The information called for by this item is providedder the caption “Financial Instruments” undenit2 - Management’s Discussion and
Analysis of Financial Condition and Results of Cgiems.

PART II OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

Not Applicable.

ITEM 2. CHANGES IN SECURITIES AND USE OF PROCEEDS

Not Applicable.



ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not Applicable.
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not Applicable.
ITEM 5. OTHER INFORMATION
Not Applicable.
ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K
@ Exhibits
10.37* Collaborative License Agreemeetween Cerus and Kirin Brewery Company, Limited.
(b) Reports on Form 8-K

No reports on Form 8-K were filed dgrithe three month period ended March 31, 2001.

* Confidential treatment has been recgeabédr certain portions of this exhibit.
SIGNATURES

Pursuant to the requirements ofSheurities Exchange Act of 1934, the registrastddy caused this report to be signed on its
behalf by the undersigned, thereunto duly authdrize

CERUS CORPORATION
Date: May 7, 2001 /sl Gregory W. Schafer

Gregory W. Schafer
Chief Financial Officer
(Principal Financial and Accounting Officer)

Certain confidential information contained in this document, marked by brackets, has been omitted anded
separately with the Securities and Exchange Commiss pursuant to Rule 24b-2 of the Securities Exchaye Act
of 1934, as amended.

Exhibit 10.37
COLLABORATIVE LICENSE AGREEMENT
Between
Cerus Corporation
And

Kirin Brewery Co mpany, L imited
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EXHIBIT A CERUS PATENTS
EXHIBIT B KIRIN TERRITORY
EXHIBIT C SUMMARY OF TERMS OF MANUFACTURING AND SUPPL?

COLLABORATIVE LICENSE AGREEMENT

This Collaborativ e License Agreement (the "Agreement") is made awered into effective as of December 31, 2000 '(Hféective Date")
by and betwee@erus Corporation , a Delaware corporation having its principal plaééusiness at 2411 Stanwell Drive, Concord,
California, U.S.A. ("Cerus"), andirin Brewery Co mpany, L imited a corporation organized and existing under the lafinlapan having its
principal place of business at 10-1, Shinkawa 2aulnoChuo-ku, Tokyo, Japan ("Kirin"). Cerus anditKimay be referred to herein
collectively as the "Parties" or individually asRarty."

RECITALS

A. Cerus has developed and owns certain proprietatyf A€chnology (as defined below), and
Kirin possesses research, development and markedipapilities for pharmaceutical and other
medical products

B. Kirin desires to obtain from Cerus a license toedep and commercialize, in Japan and certain
other Asian and Oceanic countries, Products basedich technology

C.  Cerus and Kirin will enter into a Manufacturing &gment consistent with the Summary of
Supply Terms, which will establish the terms andditions for the Parties' purchase and supply
of Kits and lllumination Device:

NOW, THEREFORE, the Parties agree as follc
ARTICLE 1
DEFINITIONS
The following terms shall have the following meagsras used in this Agreement:

11 “ACIT Technology” means technology to treat leukocytes to inhibitifs@tion but preserve leukocyte function, leuk@Esyso
treated and methods of use of such leukocytesjdirgy lllumination Devices and Compounds used chdveatment, and including the Ce
Know-How, the Cerus Improvements and the Cerusnigteither collectively or any part theredor the purpose of such definition, the te
"preserve leukocyte function" means that the leytex:continue both tp* ] and[ *] . For the purpose of clarity, it is understood tharus
is separately pursuing programs for inactivatiopathogens; any inactivation or modulation of thivity of leukocytes incidental to such
pathogen inactivation shall be considered outdidedefinition of ACIT Technology



1.2 "Affiliate” means, with respect to a particular Party, a personporation or other entity that, directly odirectly, through one or
more intermediaries, controls, is controlled bysounder common control with such Party. For theppges of this definition, "control" means
the direct or indirect ownership by a Party ofeatst fifty percent (50%) of the outstanding votsegurities of the controlled entity; provided,
that in any country where the law does not perori¢ifyn equity ownership of at least fifty perce®®%b6), then with respect to corporations
organized under such country's laws, "control”Istmalan the direct or indirect ownership by a Paftgutstanding voting securities of such
corporation at the maximum amount permitted byldlmeof such country.

1.3 " Controlled" means, with respect to a particular item, mategiaintellectual property right, that a Party ovandhas a license
under such item, material or intellectual propeigit and has the ability to grant to the othertyPaccess to and/or a license or sublicense
under such item, material or intellectual propeigt as provided for herein without violating ttegms of any agreement or other
arrangement with, or the rights of, any Third Party

1.4 " Cerus Improvement" means any improvement to ACIT Technology in tiedds including new applications of the ACIT
Technology, that is made and Controlled by Cerusduhe term of the Development Program.

15 " Cerus Know-How" means all Information Controlled by Cerus during term of the Development Program that relatesGor
Technology in the Field.

1.6 "Cerus Patents" means the Patents and Patent applications Cowmtiofi€€erus during the term of the Agreement, thatrcan
invention in the Cerus Know-How or Cerus ImprovetseSuch Patents existing as of the Effective Bagdisted on Exhibit A, and Cerus
will use reasonable efforts to amend such Exhibiitodn time to time to reflect any changes. Cemwasrants and represents to Kirin that
Exhibit A is a complete and accurate list of alf@ePatents as of the Effective Date and that Ceaiaghe full right and authority to grant to
Kirin the licenses and/or sublicenses granted hareder all such Cerus Patents.

1.7 " Cerus Territory" means all countries of the world and all territeréad possessions thereof, excluding all counteestories
and possessions within the Kirin Territory.

1.8 "Compound" means, with respect to a particular Product, apphietary compound of Cerus , including withoutitetion S-59,
that is required for commercial manufacture and&® of such Product.

1.9 “Core ACIT Research and Development”is non-clinical research and development andaalrdevelopment intended to support
a Drug Approval Application with the U.S. Food abdug Administration (“FDA”).

1.10 "Development Committee" shall have the meaning set forth in Section 3.1.
111 "Development Program" means, collectively, all of the projects to deyeProducts to be carried out pursuant to this Agrent.
1.12 " Drug Approval Application” means an application for Regulatory Approval regghipefore commercial sale or use of a Product

for human therapy or prophylaxis in a regulatonysdiction.
1.13 "Field" means leukocytes for human therapeutic or prophiglase.

1.14 “lllumination Devices” means devices to emit light of a wavelength appatgto activate a Compound to cross-link withlaigc
acid of leukocytes.

1.15 "Information " means any and all information and data of any kimduding without limitation techniques, inventgrpractices,
methods, knowledge, know-how, skill, experiencst tiata (including pharmacological, toxicologicatlalinical test data), analytical and
quality control data, manufacturing data and desions, compositions, assays , and information abwrketing, costs and sales .

1.16 "Kirin Improvement Patents" means all Patents and Patent applications CordrbifeKirin during the term of this Agreement
that claim an invention in the Kirin Improvements.

1.17 "Kirin Improvements" means any improvement to ACIT Technology in thddimcluding new applications of the ACIT
Technology, that is made and Controlled by KirinterAffiliates during the term of the Developmétrogram.

1.18 "Kirin Know-How" means all Information Controlled by or on behalKafin or its Affiliates during the term of the Delopment
Program that relates to ACIT Technology in the driel

1.19 "Kirin Technology" means the Kirin Improvements, Kirin Know-How andiKilmprovement Patents, either collectively or any
part thereof.

1.20  "Kirin Territory"  meansthe countries listed in Exhibit B and their posgass and dependenci.



1.21 “Kits” means Compounds and a set of disposable (expectesist of blood bags and tubing) which pernttage of
Compound, mixture of Compound with leukocytes ardtment of the leukocytes in connection with t@&RATechnology.

1.22 “Manufacturing Agreement” A manufacturing and supply agreement to be entiatecbetween Kirin and Cerus consistent with
the Summary of Terms of Manufacturing and Supptyath on Exhibit C to this Agreement , providémwever, that until a separate
Manufacturing Agreement is executed, the termsxdiitiit C will be binding upon the Parties .

1.23 "Net Revenue" means the total revenue received by Kirin, andAsffiliate or Sublicensee of Kirin, for sale or othdisposition of
a Product to a Third Party, less the followinghe extent actually incurred or allowed by Kirinsarch Affiliate or Sublicensee with respect to
such sale or disposition: (i) discounts, includoagh discounts, or rebates, price reductions owalices actually allowed or granted at the
time of invoice from the billed amount; (i) creslibr allowances actually granted upon claims, tigjes or returns of Products, including
recalls; (iii) freight, postage, shipping and ireuce charges paid for delivery of Product, to titerg billed separately and (iv) taxes, dutie
other governmental charges levied on or measurebeblilling amount when separately included itifgy, as adjusted for rebates and
refunds. In the event that in any country in thearKierritory, the[ * ] or [ * ] companies, as the case may be, establish d@o Kirin, its
Affiliates or Sublicensees, for[& ] that includeg * ] , but does not establisH &] itself, the Net Revenue allocable to the Produdthve a
[*] . Such[*] shall be[ *] and shall take into account the] of the Product and tHe* ] of the Product if * ] where the Product [s*] .

In addition, if Kirin charges a customer jg* | which includes th¢ * ] and also of * ] , the Net Revenue allocable to the Product will be
computed on thg* ] if the Product had bedrt ] , according to principles stated in the precedemence. If Kirin sells any Product or
lllumination Devices and Kits through a distributarsales agent, Net Revenue will be calculateddas the price charged to the end user
for such Product (rather than solely the revenaeived by Kirin), subject to the deductions in slas (i) through (iv) above. Kirin will
require the distributor or sales agent to provigthsnformation to Kirin.

1.24 "Patent” means (i) a valid and enforceable patent, includimg extension, registration, confirmation, reissaeexamination or
renewal thereof; and (ii) to the extent valid anfbeceable rights are granted by a governmentdlaaity thereunder, a patent application.

1.25 "Patent Costs" means the fees and expenses paid to outside legiasel and other Third Parties, and filing and resance
expenses, incurred in connection with the estaniégstt and maintenance of rights under Patents afgdid¢o the ACIT Technology including
the costs of patent interference proceedings.

1.26 "Pivotal Study" means that portion of a clinical development progthat provides assessment of safety and effiohayproduct
in patients, which is intended to gather the pivisttormation to support the marketing approvaltspeoduct in a particular country. Any st
clinical development program shall be performeddnordance with the U.S.A. Federal Food, Drug aoshi&tic Act and applicable
regulations promulgated thereunder (including withHonitation 21 CFR Part 312), as amended fronettmtime, or the comparable foreign
laws and regulations in the applicable country.

1.27 "Product” means: (a) any product comprising leukocytes thataaly, use or are made, treated or modified thrausghof the
ACIT Technology; and/or (b) any service to a pdttbat involves use of the ACIT Technology. Furtltbe Parties may agree in writing to
amend and extend the definition of Product as plexvin Sectiorfi*] .

1.28 "Reasonable Efforts" shall mean efforts and resources commonly usétkinesearch-based pharmaceutical industry for the
research, development and commercialization obdymt at a similar stage in its product life takintp account the establishment of the
product in the marketplace, the competitivenesh®imarketplace, the proprietary position of thedpict, the regulatory structure involved,
the profitability of the product and other relevéenttors.

1.29 "Regulatory Approval" means any approvals, licenses, registrations twogattions of any federal, state or local regulato
agency, department, bureau or other governmenygenécessary for the manufacture, use, storagmrimtransport or sale of Products in a
regulatory jurisdiction.

1.30 "Sublicensee" shall mean any Third Party expressly licenseibiy to develop, make and sell one or more Prosluct
Sublicensees shall not include distributors cesalents that do no more than purchase and fieggiled Products on behalf of Kirin.

1.31 "Summary of Supply Terms" means that certain Summary of Terms of Manufawueind Supply attached as Exhibit C to this
Agreement.
1.32 “S-59” means the compound whose chemical structure isrshow letter dated January 18, 2001 from Howar&@in of Cerus

to Dr. Kinya Ohgami of Kirin.

1.33 "Third Party Royalties" means royalties payable to a Third Party in respgtiie sale of Products other than royalties plyab
with respect to licenses entered into prior toEffective Date.

1.34 "Third Party" means any entity other than Cerus or Kirin or afiliafe of Cerus or Kirin.

ARTICLE 2



LICENSES AND RELATED RIGHTS
2.1 Licenses Granted to Kirin .

(@)  Subject to the terms @ thgreement, Cerus hereby grants to Kirin an estekilicense to practice the ACIT Technology to
develop, use, make, have made, sell and offeraiierRroducts for any indications in the Field ia Kirin Territory; provided that the Produ
are prepared or made using Kits supplied by Cenusuyant to the Manufacturing Agreement or are meagtufed by or for Kirin pursuant to
the manufacturing license provided for in Sectial(@) of this Agreement.

(b)  Kirin may grant sublicerge its Affiliates under the foregoing license &y permitted purpose without Cerus' prior written
approval. Kirin may grant sublicenses under sughtsito Third Parties solely for making, use oes#lProducts in the Kirin Territory with
Cerus' prior written approval, which shall not geasonably withheld or delayed . Kirin may graublicenses to Third Parties for
development of Products in the Kirin Territory onigon the prior approval of the Development Comamitivhich is acknowledged in writing
by Cerus. Any such development will be in accoodawith plans approved by the Development Commitsga condition to such
sublicense, Cerus may require that the Sublicesistz into an agreement in form and substancdaettisy to Cerus to protect Cerus
confidential information and provide for rightsiimellectual property consistent with this agreemémy sublicense with a Third Party
entered into in the absence of Cerus' consenbwitiull and void. Kirin will provide to Cerus amypof any proposed sublicense agreement
not later than ten (10) business days prior to eti@e of such agreement, and will provide to Cexw®py of the final executed agreement
promptly upon execution. Kirin will provide suphoposed sublicense agreement, and the final es@@agfreement, in English translation, if
the sublicense is not already in English. Prigoraviding copies to Cerus of the proposed subtieeagreement and final sublicense
agreement, Kirin may, if it chooses, delete infatioraspecifying the split of Product revenues be&m&irin and the Sublicensee, it being
understood that royalties to Cerus will be computedNet Revenues received collectively by the Seisee and Kirin, irrespective of such
split. Kirin will remain responsible for the paynteof royalties on the Net Revenues of any Subkeen

©

Additionally, Kirin and its Affiliates may conductinical development in the Cerus Territory, ofiarlar Products, so long as Kirin obtains
Cerus' prior written approval of the location afidical study protocol of any such clinical work study of each such Product, such approval
not to be unreasonably withheld or delayasd so long as such work is intended to genei@teto be used in obtaining Regulatory Appre

of such Product.

(d)  Subject to the terms oftBm [ * ] , and except as otherwise provided in the ManufaguAgreement, the license rights
granted in subsection (a) of this section are smlbgethe following express limitation (and to ather obligations and limitations in the
Agreement):

® Kirin obte no license or rights to practice any of the ACEChnology to sell lllumination Devices, Compouds
Kits or any other devices or products for use mttieatment of leukocytes, except as set fortheicti®n[ * ] in which Kirin[ * ] . In case
Kirin [ * ], Kirin’s license in Section 2.1 (a) will He* ] . Otherwise, Kirin may use lllumination Devices &tk only as part of preparing a
Product or performing a service comprising a Pribduc

(i) Kirin's Emse to develop is a license to develop in accaelwith plans previously approved by the Developmen
Committee; provided that if there are regional ésstequiring testing or trials that concern onlyroies in the Kirin Territory, and which do
not have a potential effect outside the Kirin Tiemy, Kirin may undertake such testing or trialdheiut the plans being first approved by the
Development Committee.

(iii) In the evahat Kirin elects not to participate in fundingi@s Core ACIT Research and Development costs for a
particular indication, as provided in Section 4f5his Agreement, Kirin will not practice the licem rights for such particular indication until
the Parties have renegotiated rights to that inidicgas provided in such Section 4.5.

(e) Kirin may obtain Kits aHtlimination Devices only under the terms of theri&acturing Agreement. Kirin obtains no
license or other rights to make or have made llhation Devices, Compounds or Kits , or any othetias for use in the treatment of
leukocytes, unless (i) Cerus is unable to suppthstem to Kirin, or (ii) Cerus, pursuant to Seatil0.2 of this Agreement, elects to license
Kirin to manufacture such items. In such caserksriicense in Section 2.1 (a) will be expandethttude a license to make or have made the
lllumination Device s, Kit s or Compound s thatr@eis unable to supply. The license to CerusrR&E€T/US94/07185, referenced on
Exhibit A, is limited to a license to make or hamade Compounds in the event it is not supplied &€

2.2 Licenses Granted to Cerus .

(@)  Subject to the terms af thgreement, Kirin hereby grants to Cerus a pergdegxclusive royalty-free license in the Cerus
Territory, with the right to sublicense, under Kitmprovements, the Kirin Know-How and the Kirinpnovement Patents to develop, make,
have made, use, import and sell products in thiel Fie

(b)  Kirin may from time to terdisclose to Cerus , in Kirin's sole discretiothey technologies Controlled by Kirin in the arda o
immune therapy or prophylaxis that may be complaargrio the ACIT technology, and in which Cerus rhaye interest. Kirin agrees th



at Cerus' request, Kirin will discuss with Cerusgible licenses to use such other technology ifC#reis Territory, and the royalties and o
terms of any such license agreement will be negatian good faith.

2.3 Notice of Development for New Indications . Upon reasonable request by Cerus, Kirin will jdevCerus with Information
regarding Kirin pre-clinical studies of the ACIT dlenology and the Products that are in Kirin clihicils for new indications. . Upon
reasonable request by Kirin, Cerus will provideiiwvith Information regarding Cerus pre-clinicaldies of the ACIT Technology and the
Products that are in Cerus clinical trials for radications .

2.4 Cerus License to Third Parties . If Cerus licenses the ACIT Technology in the &ied a Third Party (outside the Kirin Territory),
Cerus will use its best efforts to negotiate arlgethat permits Kirin to share and use pre-clirdca clinical development data of such Third
Party.

25 Trade mark Rights .

(a) License Grants. Subject to the limitations set forth below, Ceguants to Kirin a non-exclusive, royalty-free ise, with
the right to sublicense, to use any and all maku€adopts for use with the Products (the " LseenMarks"), solely in connection with the
promotion and sale of Products in the Field inKivin Territory. Kirin shall not use Licensed Marks connection with any other products or
activities without prior written approval of Ceru$he mark “Cerus,” however, is excluded from fi@ense.

(b) Form of Use. Kirin, its Affiliates and Sublicensees shall ke Licensed Marks only in the form(s) approvewviiting by
Cerus and shall include where appropriate the dasions (R) and (TM) and a statement that Licefdarks are the trademarks of Cerus
Corporation, and other proprietary notices as neaisly required by Cerus from time-to-time. Kirinrags to comply with all applicable laws
and regulations pertaining to the proper use asdydation of trademarks.

(c) Ownership of Licensed Marks

().  Ownership. Kirin acknowledges that it has no interest in ¢higer Licensed Marks other than the license gtante
under this Agreement and that Cerus is, and wiltiooe to be, the sole and exclusive owner ofighity title and interest in the Licensed
Marks.

(ii). No Contest. Kirin will not contest, oppose or challenge Cémsnership of its Licensed Marks. Kirin agreesttha
will do nothing to impair Cerus’ ownership or righh its Licensed Marks. In particular, Kirin wilbt register or attempt to register Cerus’
Licensed Marks in any jurisdiction nor oppose Ceregistration of its Licensed Marks, alone or wittiher words or designs, in any
jurisdiction. If Kirin uses, registers or appli@sregister a licensed mark that violates its obigges under this section, Kirin agrees, at C’
request, to abandon the use of such mark and gligaton or registration for such mark.

(ii).  Adverse Use. Kirin shall notify Cerus of any adverse use bitdérd Party of the Licensed Marks or of a mark or
name confusingly similar to the Licensed Marks diah Kirin becomes aware, and agrees to take rnioragiith respect thereto except with
Cerus’ written authorization. Cerus may thereu@ketsuch action as it in its sole discretion deadvisable for the protection of its rights in
and to its Licensed Marks, including allowing Kitim bring and prosecute a claim against such TRéndy at Kirin’s expense and for Kirin's
sole benefit. Kirin further agrees to provide ftdloperation (at Cerus' expense) with any legabaitable action by Cerus to protect Cerus’
titte and interest in the Licensed Marks.

(d) Quality Control. The nature and quality of all goods sold by Kiita Affiliates and Sublicensees in connectiorhwit
Licensed Marks and all advertising and promotiarsas and all other related uses of Licensed Mark&itin, its Affiliates and Sublicensees
shall conform to Cerus' standards. Kirin furthere@g to provide samples of advertising and othemptional material bearing the Licensed
Marks to Cerus for approval at least thirty (30yslaefore such materials are to be distributeghlaly®d or otherwise used. Kirin, its Affiliai
and Sublicensees will not distribute, display drestvise use such materials without Cerus' priottemiapproval, which approval shall not be
unreasonably withheld or delayed .

(e) Confusingly Similar and/or Combination Marks. Kirin agrees that Kirin, its Affiliates and Sublitgees will not adopt or
use any other trademarks, words, symbols, lettisigns or marks (i) in combination with Licensedrké in a manner that would create
combination marks or (ii) that would be confusingignilar to Licensed Marks, provided, however, tkatn, its Affiliates and Sublicensees
may use Licensed Marks with other marks or namesdh other marks or names are sufficiently sepdrfaom Licensed Marks and
sufficiently distinctive to avoid the consumer irapsion that such other marks or their owners aecégted with Cerus.

ARTICLE 3
MANAGEMENT

3.1 T he Development Committee Cerus and Kirin agree to for m , as of the EffecDate, a committee to facilitate the research
development of Products ("the Development Comniitte€he Development Committee shall comprise f@)rindividuals, two (2) being
Cerus employees, appointed and replaced by Ceitssdigcretion, and two (2) being Kirin employeappointed and replaced by Kirin at its
discretion. The size and composition of the Depelent Committee may be changed by mutual agreeof¢né¢ Parties. The Parties s



form the Development Committee within forty-fivéd% ) days after the Effective Date. The Developn@mmittee shall have the following
authority and obligations:

(@) To encourage and faciittite ongoing cooperation of the Parties in condgdhe research and development of Products;

(b)  To establish and implemgpecific plans to obtain Regulatory Approval obéucts and commercialize Products as soon as
possible, and otherwise accomplish the tasks aats @b the Parties as set forth in the Agreement;

(c)  To coordinate the commatiimn, information exchange and efforts of the iBanvith respect to all matters under this
Agreement;

(d)  Todiscuss and resolveassible, any issues or disputes that arise uhdekgreement; and

(e) To review new indicatidnsbe addressed by the ACIT Technology and budgetuch projects within the Development
Program.

3.2 Development Committee Meetings . The Development Committee shall act at meetirdd tegularly with all members present,
according to the following procedures:

(@) The Development Committeeetings shall take place at such times and pkxeball be determined by the Development
Committee but no less frequently than once pe(®ixnonths; it is expected that the meetings viidraate between appropriate offices of
each Party, or will be held at such other convermsations as agreed,;

(b)  Ifrequested by a Partye Development Committee may conduct a particuksgting by telephone or video conference or
other acceptable electronic means, provided th&tealelopment Committee members attend such meatidgcan hear and communicate
with all other members, and any decisions madendwsuch meeting are recorded in writing and cordarby signature of at least one of the
Development Committee members from each of thadRart

(c) A Party may bring a reaaldle number of additional representatives, in avaiing capacity, to attend appropriate
Development Committee meetings, provided that stemdance is helpful to the Development Commiteying out its tasks and
obligations;

(d)  Prior to each meeting, designated chair of the Development Committee ¢iwhay vary during the term) shall circulate
agenda for the meeting, and the Development Comendthall keep minutes reflecting matters discuasddhe actions taken at the meetir
copy of which shall be provided to each Party; and

(e)  The Development Commitiggy act on a specific issue or matter without atmgef the Development Committee memb
all agree as to such action and such agreemeet isrgh in a written consent signed by all the rhers of the Development Committee.

3.3 Decision-Making and Issue Resolution . All decisions of or actions taken by the DevelemnCommittee shall be by unanimous
approval of all the members of the Development Cittemor such subcommittee, and voting on any meatieall be reflected in the minutes
of the meeting at which the vote was taken. Ifleeelopment Committee fails to reach unanimouseagest on an issue or matter needing
resolution, the matter shall be referred for gagithfdiscussion and resolution by the appropriatgcs executive officer of each Party.

3.4 Other Research . Kirin acknowledges and agrees that nothing is A&greement shall prevent or otherwise hinder Cénm
conducting, and Cerus shall retain full rights ¢mduct, its own independent research and developwak with respect to ACIT Technolo
or any aspect thereof for any use or purpose authiel Kirin Territory or any use or purpose outdtike Field in the Kirin Territory, and
including conducting such research and developnverit with or on behalf of Third Party partners.

ARTICLE 4
RESEARCH AND DEVELOPMENT FUNDING

4.1 Funding for Initial Indications . Subject to the other provisions of this ArticlariK will fund [ * ] % of Cerus’ Core ACIT
Research and Development costs, commencing Jahuaép1, for Cerus’ ongoing and planned haploidahtind unrelated donor stem cell
transplant indications, provided that Kirin’s respibility for such funding shall be limited to a ri@um of U.S. § * ] over[ *] years. Itis
understood that Kirin’s contributions under thictmn 4.1 and under Section 4.2 are in additioratal not reduced by, the milestone
development payments under Article 6 of this Agreem

4.2 Funding for New Indications . The Development Committee will review new indioas for the ACIT Technology program and
the corresponding prelinical and clinical expenses required to purfwese indications. Assuming that the Developmemh@dtee agrees
include a new clinical indication in the DeveloprhBnogram, Kirin will fund] * ] % of Cerus’ Core ACIT Research and Developmentscost
(subject to ileasonable caps for Kirin and for Cerus to be agopet before such costs are incurifor such new indicationlf the caps fol



Kirin and Cerus are reached before completion ®fGbre ACIT Research and Development for such nelieation, the parties will discuss
how to proceed for completion of such development.

4.3 Funding for Kirin Territory . Kirin will fund 100% of the research and developiewsts in the Kirin Territory required for
Reasonable Efforts to obtain Regulatory ApprovadPadducts. These expenses are independent ofKaomtributions to the Core ACIT
Research and Development activities and not sutijebie limitations on expenditure obligations feeth in Section 4.1, above.

4.4 Cerus Funding . Cerus will fund 100% of its costs in the Cerusritery, except for the Core ACIT Research and Depment
cost.
4.5 Kirin Decision Not to Participate . If Kirin decides not to participate in funding @s’ Core ACIT Research and Development for

a particular indication, but wishes to retain comeradization rights to such indication, Kirin wilo notify Cerus in writing promptly

following Kirin’s decision not to fund such indiéah, and the parties will renegotiate rights tat ihdication in the Kirin Territory. If Kirin

does wish to retain rights to commercialize Proslircthe Kirin Territory for such indication, Kiriwill use Reasonable Efforts to obtain
Regulatory Approval and to market and sell the Betgifor such indication in the Kirin Territoryf Kirin does not wish to retain rights to
commercialize Products for such indication in therKTerritory, Kirin will execute and deliver sucocumentation as Cerus may reasonably
request, releasing Kirin's rights to the ACIT Tealmgy for such indication.

4.6 Core ACIT Research and Development Cigs Cerus’ Core ACIT Research and Development ceittde considered to include,
in addition to any such costs funded directly byuSeany costs funded by other Cerus collaborataitse ACIT program, including without
limitation the[ * ] , and any funding for research and developmeri®®NCIT Technology from governmental or other oiigations. All
such costs will be subject to the recordkeepingdisdosure requirements set forth in Section 4/9w.

4.7 Development Efforts and Expenses Each of the Parties will maintain scientific stadéfporatories, offices and other facilities
necessary to carry out the tasks and obligatiosigr@esd to it pursuant to this Agreement. Eachypsitall use Reasonable Efforts to conduct
and complete such tasks and obligations.

4.8 Advance Payments Prior to, or promptly following, the Effectivedde and each January 1 and July 1 during the tétheo
Development Program, Cerus will submit to Kirinrajpcted estimate of Core ACIT Research and Dewvedoyt costs to be incurred by Cerus
during the six month period commencing on such.d&iein will pay to Cerus an amount equal[tb] % of such costs reasonably projected
by Cerus to be incurred in such period within th{80) days after Kirin receives invoice of Cerpsojected estimate .

4.9 E xpenditures . Cerus shall maintain detailed records which aamely identify Core ACIT Research and Developmenst€
incurred and paid in connection with the Developti@nogram. Such records shall be open during nedde business hours, for a period of
three (3) years from the creation of individualmets, for examination at Kirin’ s expense, andmote often than once each year and upon
not less than thirty (30) days advance notice, bgréified public accountant selected by Kirin @uoteptable to Cerus for the sole purpose of
verifying the correctness of calculations or paytaenade under this Agreement. Cerus shall subisiiriformation to Kirin following the

end of each semi-annual period of the AgreememtifjgnJune 30 and December 31). Expenses intergafigrated because tasks are
performed by Cerus' own staff will be accountedifased upon a single average hourly rate agreed apaually by the Parties; provided,
however, that such expenses will only be includadreg those shared by Kirin if they are attributabléndividual Cerus employees who e
devote their working hours to Core ACIT Researcth Bevelopment.

4.10 Reconciliation of Expenditures . Unless otherwise agreed, the Parties shall reaaciual cash outlays and expenses for Core
ACIT Research and Development on a semi-annuas étiin sixty (60) days after each January 1 ang 1, such that costs have been
incurred in the proportion specified in Sectionk dnd 4.2 of this Agreement. If they are not inhsproportion, Cerus will make a cash
payment to Kirin, or Kirin will make a cash paymeatCerus, in order to achieve such proportione paayment shall be made in cash within
thirty (30) days after its receipt of an invoicesbd on the determination of the amount to be relsahc

ARTICLE 5
DEVELOPMENT AND MARKETING IN THE KIRIN TERRITORY

5.1 Kirin Efforts . Kirin shall use Reasonable Efforts to develop abthin Regulatory Approval in the Kirin Territofgr the Product
and to obtain the maximum reimbursement pricesif®Products. Kirin shall pay all the developmeamt gegistration costs for all Products in
the Kirin Territory. Kirin shall use Reasonable &t6 to market and sell in the Kirin Territory Bitoducts for which Regulatory Approval in
the Kirin Territory has been obtained.

5.2 Meetings Concerning Marketing. The Parties shall meet from time-to-time to dé&scand exchange marketing information and
strategies in order to optimize customer acceptandeeffective promotion of the Product for eacpraped indication in the Kirin Territory.
Kirin will be responsible to make marketing andesadlecisions using reasonable business judgmehtparse its best efforts to maximize
Revenues in the interest of both parties.

ARTICLE 6



MILESTONE DEVELOPMENT PAYMENTS

6.1 Milestone Development Payments . Kirishall pay Cerus milestone development payments fieh will be non-refundable)
payable in accordance with the following schedule:

€)) OnJanuan31, 2001 : One Million Dollars (U.S. $1,000,00(

(b) Upon[*]: [*] Dollars (U.S.4*])

(©) Upon[*]: [*] Dollars (U.S. 4*])

(d) Upon[*]:[*] Dollars (U.S. 4*])

(e) Upon[*]: [*] Dollars (U.S.4*])

® Upon[*]: [*] Dollars (U.S. § *] ) (payment to be made only upon the first occureesfcthis

condition)
6.2 W ithholding Taxes .The foregoing milestone development payments alesive of such withholding taxes as are finallgan

reasonably ascertained to be due and payable by ddiraccount of Cerus. Kirin will provide Cerughvevidence of payment of such
withholding tax so that Cerus may seek to claineifym tax credit in the United States. If Kirin edges a refund or rebate for taxes it has paid
on behalf of Cerus, Kirin shall promptly remitdt €Cerus.

6.3 Method of Payment Payment of the milestone development payments bhatiade by wire transfer to an account desigriated
Cerus for such purpose within thirty (30) days rméi@ch milestone event described Section 6.1 hagmed .

6.4 Application of Milestone Developmentd@/ments . Without limiting Kirin's responsibility under Artie 4 to pay{ * ] % of Core
ACIT Research and Development Costs, Cerus willyagye milestone development payments to pay onlberse Cerus’ expenditures in
developing the ACIT Technology.

ARTICLE 7
ROYALTIES
7.1 R oyalties on Sales of Products .

(@)  Subject to subsectiongil Section 7.5 below, Kirin shall pay Cerus ragalbn sales of Products by or on behalf of Kiri
its Affiliates or Sublicensees, as follows:

» [*] percent [ *] %) on the first § * ] million of annual Net Revenue (aggregate of allrddes in Kirin
Territory); and

o [*] percent [ *] %) royalty on annual Net R evenue over[ *§ million (aggregate of all countries in
Kirin Territory) .

The calendar year shall be usednferpurpose of determining annual Net Revenués ifficrease of royalty rate fd | percent
([*] %) shall not apply to China to the extent Chinatitnres to impose an upper limit on royalties oreottegulations (as referenced in
Section 7.1(c)) that make such royalty rate unecocal.

(b)  For each particular Prad¥Grin shall pay the royalties specified above,acountry by country basis, during the Term of
this Agreement .

(c)  For China or any otherrwy in the Kirin Territory which imposes an uppienit on royalty rate or other regulations , Cerus
and Kirin will discuss the royalty rate and theestkerms and conditions to reach an arrangemenistieguitable to both parties .

7.2 Payment of Royalties Royalty obligations hereunder shall accrue atitihe bf sale of the applicable Product, and all swstalties
that have accrued during a particular calendartquahall be paid quarterly within sixty ( 60 ) dafter the end of such calendar quarter.
Such royalties shall be calculated on the basietfRevenue in the local currency of each coumtng, converted into U.S. Dollars and pai
U.S. Dollars by using the average currency exchaatgeat each end of the month for the applicablentiar quarter for purchase quoted by
the Bank of Tokyo-Mitsubishi (or its successor)cEaoyalty payment shall be accompanied by a seéwf such royalties showing the Net
Revenue for the applicable royalty-bearing Produmtsa country-by-country and product-by-produdtiband, in addition, a statement
indicating the total revenues and line item dedungifrom which the Net Revenue was derived. Roymtyments shall be made by wire
transfer to an account designated by Cerus for pugbose.

7.3 Royalty Structure and Marketing Stratgy . The terms of this Agreement permit Kirin to markatd sell Products to hospitals
and other similar health-care provider organizatias services or as products. Kirin shall notlethination Devices or Kits to Third
Parties , provided, however, that in the event adirin [ * ] as provided in Section 1.27 in any country in therKTerritory by certaif * |
and/or (ii) the[ * ], Kirin [ * ] in accordance with* ] to be agreed by the Parties . In such event , anéeB also shall agree on any needed
[*] to the[ *] established fo[ *] , including appropriate amendments to the defingiof such terms under Article 1. Any change &



current marketing strategy, and any adjustmertieaayalty calculation mechanism related theretastrbe set forth in writing and signed by
an authorized representative of each Party.

7.4. Withholding T axes.The foregoing royalty payments are inclusive oftswithholding taxes as are finally and reasonably
ascertained to be due and payable by Kirin on atoofuCerus. Kirin will provide Cerus evidence @fyment of such withholding tax so that
Cerus may seek to claim foreign tax credit in tmétéH States. If Kirin receives a refund or relfatetaxes it has paid on behalf of Cerus,
Kirin shall promptly remit it to Cerus.

7.5. T hird Party Ro yalties.In the event that Kirin is required to obtain alise under a Third Party patent that covers omeldhe
manufacture, use or sale of a Product in orderdotjze a Cerus Patent in the field of allogengmscell transplantation in any country in the
Kirin Territory, as permitted under the licensediticle 2, Kirin shall be entitled to deduct frommounts owing to Cerys*] of any royalties
owing to such Third Party based on the sale of &etwtin such country under such license, subjeatrtaximum royalty reduction ¢ ] of

the amounts that otherwise would be owed by Kiridar Article 7 hereof. Royalty reduction, if atirya field other than allogeneic stem cell
transplantation will be negotiated in good faithdmth parties. Kirin shall disclose the relevanitipns of such license under such Third P
patent to Cerus in English and the extent of alegatl infringement.

ARTICLE 8
CONFIDENTIALITY

8.1 Confidentiality; Exceptions .Except to the extent expressly authorized by tlgse@ment or otherwise agreed in writing, the Ps
agree that, for the term of this Agreement anddar(10) years thereafter, the receiving Partyl $e@p confidential and shall not publish or
otherwise disclose to a Third Party or use for pmgpose other than as provided for in this Agreeraes Information and materials furnist
to it by the other Party pursuant to this Agreemealiectively, "Confidential Information"), except the extent that it can be established by
the receiving Party by competent proof that suchfidential Information:

(a) was already known to theetiving Party, other than under an obligationafficientiality, at the time of disclosure by the
other Party;

(b)  was generally availablette public or otherwise part of the public domairthe time of its disclosure to the receiving Part

(c) became generally availabléhe public or otherwise part of the public dometter its disclosure, other than through any act
or omission of the receiving Party in breach o$ thgreement;

(d)  was disclosed to the reicgj Party, other than under an obligation of cdefitiality, by a Third Party who had no obligation
to the disclosing Party not to disclose such infation to others ; or

(e) was independently devetbpg the receiving Party without reference to diareee upon any information or materials
disclosed by the disclosing Party .

8.2 Authorized Disclosure Each Party may disclose the other's Confidenti@rination to the extent such disclosure is reasignab
necessary in filing or prosecuting patent applaradi prosecuting or defending litigation, complyimigh applicable governmental regulations
or conducting preclinical or clinical trials, prokdd that if a Party is required by law or regulatio make any such disclosure of the other
Party's Confidential Information it will, except ete impracticable for necessary disclosures, famgpte in the event of medical emergency,
give reasonable advance notice to the other Paryah disclosure requirement and, except to thenéxnappropriate in the case of patent
applications, will use its best efforts to secuvafaential treatment of such Confidential Inforimatrequired to be disclosed. Cerus may
provide information contained in royalty reportdt®auditors and may report payments receivedaomance with normal practices.

8.3 Survival . This Article 8 shall survive the termination or égtion of this Agreement for a period of ten (}@prs.
ARTICLE 9
INTELLECTUAL PROPERTY

9.1 O wnership .Each Party shall solely own Patents for any inwergimade solely by that Party's employees or ctargslin the
course of performing any work under this Agreeme&he law of inventorship of the United States shalply to any inventions, whether m:
inside or outside the United States by either efRharties.

9.2 Prosecution and Maintenance of Patenlty Cerus; Abandonment. Cerus shall have the responsibility to file, prageand
maintain the Cerus Patents and joint Patents mglati the ACIT Technology in the world and shalhball expenses associated therewith. All
decisions regarding prosecution of the Cerus Patanthe world will be at Cerus’ sole discretiordaasponsibility. Cerus agrees to keep
Kirin informed of the course of patent prosecutiwrother proceedings relating to the Cerus Patarte Kirin Territory in the Field. In th



event Cerus elects not to prosecute such Patelitain filed or to abandon such issued PatetiéKirin Territory in the Field, Cerus shall
notify Kirin not less than two (2) months beforeyarlevant deadline, and thereafter Kirin shalld#he right to pursue, at its expense and
sole discretion, prosecution of such Patent apidicaor maintenance of such issued Patent anceievient that Kirin pursue prosecution of
such Patent application or maintenance of sucleéfatent, Cerus shall promptly assign its righgsetin to Kirin.9.3 Prosecution anc
Maintenance of Kirin Improvement Patents b y Kirin ; Abandonment. Kirin shall have the responsibility to file, pecute and maintain
the Kirin Improvement Patents in the world and kbaér all expenses associated therewith. All datssregarding prosecution of the Kirin
Improvement Patents in the world will be at Kiriatde discretion and responsibility. Kirin agrée&eep Cerus informed of the course of
patent prosecution or other proceedings relatingedirin Improvement Patents in the Cerus Teryiia the Field. In the event Kirin elects
not to prosecute such Patent application fileda@ttandon such issued Patent in the Cerus Teriitahe Field, Kirin shall notify Cerus not
less than two (2) months before any relevant deadind thereafter Cerus shall have the right teymj at its expense and sole discretion,
prosecution of such Patent application or mainteaarf such issued Patent. In such event, Kirifi pnamptly assign its rights therein to
Cerus .

9.4 Defense and Settlement of Th ird Par@laims. If a Third Party files a claim, suit or action agstia Party claiming that a Patent
or other intellectual property right owned by sudfird Party is infringed by the development, usarketing, distribution or sale of a Prodt
and such claim, suit or action (a "Claim") arise$ @f such Party's operation in the Field purstarhis Agreement, the Party against whom
the Third Party has filed such Claim ("Defendingti?a will have the right to defend against any ls@iaim. The other Party will assist in t
defense of any such Claim as reasonably requegtdtelDefending Party and at the Defending Paeyfgense and may retain separate
counsel at its own expense. The Defending Partly sbiasettle any such Claim without the prior eas written consent of the other Party,
which consent shall not be unreasonably withheldetayed, if such settlement would impose on subbrdParty the obligation to pay any
damages or would adversely affect such Party'ssigh

9.5 Enforcement of Pat ent Rights

(a) If any Cerus PateHirin Improvement Patent or joint patent relatiogACIT Technology in the Field is infringed by aifich
Party, the Party to this Agreement first havingwhemige of such infringement shall promptly notifetother in writing. The notice shall set
forth the facts of such infringement in reasonatdtail.

(b)  Cerus shall have the righit not the obligation, to institute, prosecute aontrol any action or proceeding with respect to
infringement in the Cerus Territory of Cerus PateHirin Improvement Patents and joint patentstiredgto the ACIT Technology.

(c)  Kirin shall have the righut not the obligation, to institute, prosecute aontrol any action or proceeding with respect to
infringement in the Kirin Territory of Cerus PatentKirin Improvement Patents and joint patentatiet) to ACIT Technology and patents
abandoned by Cerus pursuant to Section 9.2.

(d) If a Party given the rigbtenforce a Cerus Patent or Kirin ImprovemeneRgpursuant to Section 9. 5 (b) or Section 9)5 (c
fails to bring an action or proceeding againstgpsated infringer within a period of ninety (90ydafter having knowledge of such
infringement in the Field, the other Party shaltdnéhe right to bring and control an action agasugth infringer by counsel of its own choice,
and the non-enforcing Party shall have the righte¢@epresented in any such action by counse$ @ivith choice at its own expense.

(e)  The Party controlling artian involving any infringement in the Field shatinsider in good faith the interests of the other
Party in so doing, and shall not settle or consean adverse judgment in any such action whichlavbave a material adverse effect on the
rights or interests of the other Party without pii@r express written consent of such other Pavhich shall not be unreasonably withheld. If
one Party brings any such action or proceedingother Party agrees to be joined as a Party piifiecessary to prosecute the action ar
give the first Party reasonable assistance anaétytho file and prosecute the suit. In each aa&ting to infringement within the Field, each
Party shall bear the costs of its enforcement @fRhtent rights discussed in this section and amguats received from Third Parties shall be
equitably shared between the Parties in a manrte teegotiated.

0] The Parties shall consatjarding the institution, prosecution and contfcny action or proceeding with respect to
infringement outside the Field of any of the Kimprovement Patents. In the absence of Agreemehtregpect to infringement outside the
Field, Kirin may proceed in such manner as thepgawnits.

ARTICLE 10

REPRESENTATIONS AND WARRANTIES;
UNDERTAKINGS CONCERNING SUPPLY

10.1 Rep resentations and Warranties Each of the Parties hereby represents and warmaritdlows:

(@) This Agreement is a legadl valid obligation binding upon such Party anfbereable in accordance with its terms. The
execution, delivery and performance of the Agredarbgrsuch Party does not conflict with any agreemiastrument or understanding, ora
written, to which it is a Party or by which it istind, nor violate any law or regulation of any ¢pgovernmental body or administrative or
other agency having jurisdiction over



(b)  Such Party has not, andrduthe term of the Agreement will not, grant aight to any Third Party relating to its respective
technology in the Field licensed to the other Phaseunder that would conflict with such rightsrgeal to the other Party.

10.2 Cerus Warranties and Undertakings .Cerus represents and warrants to Kirin that Cewrss the rights to manufacture
Compounds, Kits and the Illumination Devices, andertakes to provide Kirin with (i) the Kits arftktlllumination Devices as Kirin, its
Affiliate and permitted Sublicensees require todat clinical development of the Product at cogjadds plus reasonable handling charge
and (ii) Kirin's, its Affiliate and/or permitted Slicensees’ commercial requirements of Compounds,atd lllumination Devices in
response to and in accordance wité terms set forth on Exhibit C to this Agreemaenitich will be included in the Manufacturing Agreent.
It is agreed, however, that with respect to K&ricdmmercial requirements, Cerus may elect to pefirin to manufacture Compounds, Kits
and/or lllumination Devices, instead of supplyihgin to Kirin. If Cerus intends not to supply Corapds, Kits or lllumination Devices, it
will give Kirin notice of such decision reasonalityadvance of the time when Kirin will need suchm@munds, Kits or lllumination Devices,
to permit Kirin to make arrangements in timely manfor manufacturing. In such event, Cerus will thaure to be obligated to provide
Compounds to Kirin, but will be relieved of its @ations to provide Kits (except for Compounds)llumination Devices, according to
Cerus’ election.

ARTICLE 11
REPORTS, RECORDS AND MATERIAL

11.1 Sharing of Information . Commencing on the Effective Date and continuingrduthe term of this Agreement, each Party will
make available and disclose to the other Partyrittemation Controlled by such Party that reasopablates to such other Party's activities
under this Agreement in the Field. In particulaer@ will disclose to Kirin on a regular basis &@IT Technology and results of Core ACIT
Research and Development, and provide reasonadittaasce to Kirin (at Kirin's request and expemséjansferring such ACIT Technology
for use in and commercializing Products in thedrialthe Kirin Territory. Cerus shall deliver toriG within thirty (30) working days of the
Effective Date a copy of documents relating toA@T technology, including, but without limitatiot\D, clinical protocols and pre-clinical
or clinical results. Similarly, Kirin will disclasto Cerus on a regular basis the Kirin Technolmgy results of Kirin research and
development relating to ACIT Technology, and previdasonable assistance to Cerus (at Cerus' reaneesikpense) in transferring such
Kirin Technology for use in and commercializing wets in the Field in the Cerus Territory. In agidit both Parties will disclose to each
other any non-clinical and clinical regulatory infation which relates to such other Party's a@disitinder this Agreement in the Field.

11.2 Records of Net RevenueKirin will maintain, and will require each sublicege to maintain, complete and accurate recordebtf N
Revenue which are relevant to payments to be maderuhis Agreement. Such records shall be opeingloeasonable business hours, for a
period of three (3) years from creation of indivadlvecords, for examination at Cerus’ expense,rartdnore often than once each year and
upon not less than thirty (30) days advance noktigey certified public accountant selected by aswkptable to Kirin for the sole purpose of
verifying for Cerus the correctness of calculationpayments made under this Agreement.

11.3 Materials; Technical Support .The Parties intend to maintain an open and exterestehange of biological, chemical and other
tangible materials during the course of the Agreeménformation obtained by the other Party in thgting of such materials will be
promptly disclosed to the Party providing the saamphd all such Information will be considered Gaerfitial Information of the party
supplying the proprietary materials, to be protdatader the restrictions of Article 8. The Pampglying any such materials will be entitled
to recover its cost of goods from the party recejuthe materials. Any such materials supplied béllused solely for the uses authorized u
this Agreement. Upon termination of this Agreemamty unused materials will be returned to theyPaho supplied them. If Kirin requests
technical support from Cerus for development or m@ncialization of the Products in the Kirin Terrigdbeyond the activities Cerus is
conducting for its own development and commercaian in the Cerus Territory), Cerus will be emiitlto receive reimbursement from Kirin
for Cerus' costs of such technical support on & tsmd materials basis.

114 Publicity Review .If either Party is required by law or regulatiomtake a public disclosure or announcement concgthis
Agreement or the subject matter thereof, such Pdudyl, to the extent practicable, give reasonphiter advance notice of the proposed text of
such disclosure or announcement to the other Rarfts review and comment. The terms of this Agneat may also be disclosed to Third
Parties with the consent of the other Party, whizhsent shall not be unreasonably withheld so &sguch disclosure is made under a binder
of confidentiality.

115 Publications. Each Party agrees that it shall not publish orgarethe results of studies carried out pursuattiitoAgreement
without the opportunity for prior review by the ettParty . Each Party shall provide to the ottatyRhe opportunity to review any propos
abstracts, manuscripts or presentations (incluiftgmation to be presented verbally) which rekat¢he Field at least thirty (30) days prior
to their intended submission for publication, andreParty agrees, upon written request from therd®arty , not to submit such abstract or
manuscript for publication or to make such pred@riauntil the other Party is given a reasonablgogeof time to secure patent protection for
any material in such publication or presentationcilit believes is patentable.

11.6 Adverse Event Reporti ngln the event that either Party, its Affiliates articensees obtains, directly or indirectly, infation

and data on the side effects or toxicity of a Pobdiuring the development, marketing and distrimutf any of the Products hereunder, such
Party shall disclose, as soon as reasonably padtticsuch information and data to the other P&ither Party, its Affiliates and Sublicens:
shall notify the other Party as soon as reasonatalgticable of any complaints or reports of advensents associated with the Products which
are serious, new or unexpected events, or evetfisnareased frequency. All other adverse evergsaated with Products shall be reported
by either Party to the other Party in summary fdratdeast quarterly. At the request of either y3atte other Party shall cooperate in



investigation and respond to any Product complaimish may relate to the role of the informed Pantthe development or manufacture of
the Products. Each Party shall be responsiblelifoe@orting of adverse events to regulatory autles in its respective territory.

ARTICLE 12
TERM AND TERMINATION

121 Ter m .This Agreement shall commence on the Effective @at unless sooner terminated as provided hesieadl, continue in
effect for each Product and on a country by coub#sis until the later of the expiration of ten)(6ars from the first commercial launch of
such Product in such country or the expirationlidPatents with claims covering such Product onienufacture, sale or use in such country.

12.2 Ter mination for Breach .If either Party materially breaches this Agreenagrany time, which breach is not cured within ghirt
(30) days of written notice thereof if such breé&chaused by the failure of a Party to meet itaritial obligations under this Agreement, or
within ninety (90) days of written notice thereof fany other material breach of this Agreementnftbe non-breaching Party specifying in
detail the nature of the breach, the breachingyRditenses granted in this Agreement shall teateimnd the non-breaching Party shall
continue to have whatever licenses it had at the 6f such termination and on the terms of thise&grent for such licenses, under the
breaching Party's technology, Patents and (if epple) Licensed Marks to make, have made, usealhBreducts it already had develope«
sold, in those countries in which it already hadadeped or sold such Products. The breaching Rélityassist the non-breaching Party in
every proper way to effect the license granted ab®he breaching Party shall further deliver toriba-breaching Party such relevant tang
materials embodying such technology, Patents acehised Marks as may be necessary or useful toxéreige of the non-breaching Party of
the license hereunder.

12.3 Sur viving Rights .The obligations and rights of the Parties undetiBe@.2, Section 2.5(b)—(e), Article 8, Sectioth,Bection
11.4, Section 11.5, Section 12.4 , Sections 13.3;land Article 14 of this Agreement will survitermination.

12.4 Non -exclusive License s after Expiraim. Upon the expiration of the Agreement under Sectidr, Kirin shall retain a non-
exclusive, royalty-free license to use the ACIT Aralogy and Licensed Marks to make, have madeofieefor sale and sell in the Field in
the Kirin Territory the Products that Kirin wadlsey as of the date of such expiration.

125 Termination by Kirin Without Cause. On or after January 1, 2002, Kirin may terminais kgreement and all of its rights and
obligations hereunder except as otherwise providdin without cause upon on hundred eighty (189¥ grior written notice to Cerus. At
such time, all licenses granted to Kirin under thigeement shall terminate, and Kirin shall coveraot to use any Information or materials
of any kind related to, made or derived from thelRCechnology or Licensed Marks after such termorat Kirin also shall return to Cerus
all Information and materials of any kind relatedrade or derived from the ACIT Technology or lnsed Marks upon such termination.
Kirin's licenses to Cerus under this Agreementl shavive any such termination.

12.6 Ter mination by Cerus of Funding.On or after January 1, 2002, Cerus may discontinnding of Core ACIT Research and
Development in its entirety or for particular ingdimns on hundred eighty (180) days prior writtetige to Kirin if Cerus determines that the
ACIT Technology or such particular indications tlas case may be, are not likely to be technicallglinically viable or financially success
in the United States. In the event that Cerusegauch funding in its entiretyKirin may nevertheless proceed with developméiRroducts
and will retain its license rights thereto , praddthat Kirin’s obligations of milestone development paymenfaét in Section 6.1(b), (c) a
(e), and research and development funding obligatét forth in Section 4.1 and 4.2 will be term@thtexcept for any research and
development funding obligation incurred, but natparior to the date of termination . In the etirat Cerus discontinues funding for any
indication, but continues funding for other indioas, Kirin’s obligations of milestone developmgatyment set forth in Section 6.1(b), (c)
and (e), and the research and development fundiiligation set forth in Section 4.1 and 4.2 willteeminated solely for such discontinued
indication, except for any research and developriwrding obligation incurred, but not paid, priorthe date of termination. In the event that
Kirin obtains Regulatory Approval of a Product iretKirin Territory for any indication as to whickeflis has previously ceased funding of
Core ACIT Research and Development, the Partidgaeviegotiate the milestone development paymetiterdhan mentioned in the
preceding sentence and royalty obligations of Kivith respect to Products for such indication ghtiof such circumstances.

ARTICLE 13
INDEMNIFICATION AND INSURANCE

131 Ind emnification in Kirin Territor y. Kirin shall indemnify, defend and hold harmless34 * ] from and against any and all
liability, damage, loss, cost (including reasonaiterneys' fees) and expense from any infringepatain of bodily injury or property
damage arising in the Kirin Territory to the extémkrelating to the development, manufacture, disgsibution or sale of any Product by
Kirin, its Affiliates, Sublicensees, employees geats or (b) due to the negligence or willful misdoct of Kirin or its Affiliates,
Sublicensees, employees or agents.

13.2 Ind emnification in Cerus Territory . Cerus shall indemnify and hold Kirin harmless frand against any and all liability, dame
loss, cost (including reasonable attorneys' feed)expense from any infringement, claim of bodiljry or property damage arising in t



Cerus Territory to the extent (a) relating to tleeelopment, manufacture, use, distribution or ebkny Product by Cerus, its Affiliates,
Sublicensees, employees or agents or (b) due teethiggence or willful misconduct of Cerus or itffibates, Sublicensees, employees or
agents.

13.3 Ind emnification Procedure.Each Party’s obligations under Sections 13.1 &h# are conditioned on the Indemnified Party’s (a)
providing written notice to Indemnifying Party afiyaclaim, demand or action arising out of the inddid activities within thirty (30) days
after Indemnified Party has knowledge of such claiemand or action; (b) permitting Indemnifying fyao assume full responsibility to
investigate, prepare for and defend against anly slaém or demand; (c) assisting Indemnifying Paatyindemnified Party’s reasonable
expense, in the investigation of, preparation fat defense of any such claim or demand; and (d¢oipromising or settling such claim or
demand without Indemnifying Party’s written consemhich shall not be unreasonably withheld.

13.4 Insurance Kir in will maintain product liability insurancer self-insurance covering the clinical trials aade of Products in the
Kirin Territory in amounts customary for medicabgructs in the Kirin Territory. Kirin will provid€erug[ * | with a certificate of insurance
evidencing such coverage.

ARTICLE 14
MISCELLANEOUS

141 A ssignment.Neither Party shall assign any of its rights antigaltions hereunder except (i) as incident to tlezgar,

consolidation, reorganization or acquisition ofcétaffecting actual voting control or transfer abstantially all of the assets of the assigning
Party or (ii) to an Affiliate; provided, howevehat in no event shall either Party's rights andgalions hereunder be assigned without prior
written notice to the other Party. In any caséthee Party may make an assignment of its asseishwhnders it unable to perform its mate
obligations hereunder. This Agreement shall belibop upon and inure to the benefit of the Partieto and their permitted successors and
assigns.

14.2 R etained Rights Nothing in this Agreement shall limit in any resp#ée right of either Party to conduct research @exklopment
with respect to, and market products outside &f Rield using such Party's Technology, but no Beeto use the other Party's technology to
do so is granted herein expressly or by implication

14.3 Force Majeure .Neither Party shall lose any rights hereunderedlidble to the other Party for damages or lossescoount of
failure of performance (other than the payment ohi@s) by the defaulting Party if the failure isasioned by government action, war, fire,
explosion, flood, strike, lockout, embargo, actafd, or any other similar cause beyond the cowfrtie defaulting Party, provided that the
Party claimingforce majeure has exerted all reasonable efforts to avoid or dynseichforce majeure ; provided, however, in no event shall a
Party be required to settle any labor dispute studbance.

14.4 F urther Actions. Each Party agrees to execute, acknowledge ancedslixch further instruments, and to do all suclermgtts, as
may be necessary or appropriate in order to carryhe purposes and intent of this Agreement.

145 N o Trademark Rights .Except as otherwise provided herein, no right, espior implied, is granted by the Agreement toiise
any manner the name "Cerus" or "Kirin" or any ottnade name or trademark of the other Party in eotion with the performance of the
Agreement.

14.6 N otices.All notices and other communications hereunderl &feain writing and shall be deemed given if delad personally or k
facsimile transmission (receipt verified), mailedriegistered or certified mail (return receipt regied), postage prepaid, or sent by express
courier service, to the Parties at the followingradses (or at such other address for a Partyadidstspecified by like notice; provided, that
notices of a change of address shall be effectile upon receipt thereof):

If to Cerus, addressed to:

Cerus Corporation

2411 Stanwell Drive

Concord, CA 94520

Attention: Vice President, Legal Affairs
Telephone: +1 (925) 288-6116
Telecopy: +1 (925) 288-0194

With copy to:

Cooley Godward LLP
Five Palo Alto Square, 4th Floor

Palo Alto, CA 94306
Attention: Bob Jone



Telephone: +1 (650) 843-5000
Telecopy: +1 (650) 849-7400

If to Kirin, addressed to:

Kirin Brewery Co mpany, L imited

26-1, Jingumae 6-chome

Shibuya-ku

Tokyo 150-8011, Japan

Attention: General Manager of Licensing
Pharmaceutical Division

Telephone: +81 (3) 5485-6 206
Telecopy: +81 (3) 3499-6152

14.7 Dispute Resolution If any dispute, controversy or claim arises ouboin connection with this Agreement, the Partieslisuse
reasonable efforts to settle it by friendly negatia within sixty (60) days of notice from one Batt the other of such dispute, controversy or
claim, before pursuing any other remedies availabtbem. If either Party fails or refuses to papéte in such negotiations, or if, in any
event, the dispute, controversy or claim is nobire=d to the satisfaction of both Parties withia #ixty (60) day period, any such dispute,
controversy or claim shall be settled by arbitnatidny such arbitration shall be conducted in adaoce with the Japan-American Trade
Arbitration Agreement of September 16, 1952. Thai®aagree that any such arbitration shall be gotad in the English language in a
location within the United States selected by theyPthat did not initiate such arbitration, and thgreement shall be governed by and
construed in accordance with the laws of the Sih@alifornia and the United States of America. Hnlitrators shall include one
independent, un-affiliated nominee selected by &ty and a third neutral arbitrator selectedushsnominees. The Parties agree that any
arbitration panel shall include members knowled¢geab to the evaluation of biopharmaceutical tetdgyo Judgment upon the award
rendered may be entered in the highest state erdedourt or forum, state or federal, having jdidsion; provided, however, that the
provisions of this Section 14.7 shall not apphatty dispute or controversy as to which any treatgw prohibits such arbitration. The
prevailing Party shall be entitled to reasonakieraty's fees and costs to be fixed by the arbitsat

14.8 Waiver. Except as specifically provided for herein, theweaifrom time to time by either of the Parties nj @f their rights or the
failure to exercise any remedy shall not operatieeoconstrued as a continuing waiver of same angfother of such Party's rights or
remedies provided in this Agreement.

14.9 Severability .If any term, covenant or condition of this Agreerenthe application thereof to any Party or cirstamce shall, to
any extent, be held to be invalid or unenforceahlen the remainder of this Agreement, or the apfibn of such term, covenant or condition
to Parties or circumstances other than those asitth it is held invalid or unenforceable, shalt be affected thereby and each term,
covenant or condition of this Agreement shall bidvand be enforced to the fullest extent permitigdaw.

14.10 Ambiguities . Ambiguities, if any, in this Agreement shall notdenstrued against any Party, irrespective of whathy may be
deemed to have authored the ambiguous provision.

14.11  Entire Agreement . This Agreement sets forth all the covenants, premiagreements, warranties, representations, aomland
understandings between the Parties hereto withraddgahe subject matter discussed herein and seges and terminates all prior agreemr
and understanding between the Parties with regattiet subject matter discussed herein. There@owvenants, promises, agreements,
warranties, representations, conditions or undedstgs, either oral or written, between the Pantigh regard to the subject matter discussed
herein other than as set forth in this Agreememyiped that the services of manufactur ing angbsupf products will be set forth in a
Manufacturing Agreement to be negotiated and exechy the Parties consistent with the Summary pp8uTerms. No subsequent
alteration, amendment, change or addition to tlijeeA@ment shall be binding upon the Parties hengtss reduced to writing and signed by
the respective authorized officers of the Parties.

14.12  Headings .The Section and Paragraph headings contained hemeefior the purposes of convenience only and aréntended to
define or limit the contents of the Section or gaaphs to which they apply.

IN WITNESS WHEREOF, the Parties éi@xecuted this Agreement in duplicate original$h®yr proper officers as of the date and
year first above writter

CERUS CORPORATION KIRIN BREWERY CO MPANY, L IMITED
By: /s/ Stephen Israi By /s/_Koichiro Aramak:
Printed Name:Stephen Israe Printed Name: Koichiro Aramaki

Title: President & CEC Title: President, Pharm. Di'




EXHIBIT A

CERUS PATENTS

Cerus’ initial U.S. filing was 09/119,707 (PCT/U398067) , which was also filed in the PCT and isvmeending in Australia, Japan and
China, among other countries. Cerus filed a caomtion-in-part (CIP) in the U.S., 09/238,355, aiad mtentionally abandoned the initial
filing in the U.S. in favor of this CIP case. T@é& includes all of thg*] , plus a *] . Cerus did not file this CIP in the PCT, as Cerus
[*] . Cerusis continuing to* ] .

Cerus has licensed fropt ] U.S. Patenf* ] issued * ] , which license rights include U.S. Patent Appima{ *] . The license rights in
Article 2 of the Agreement include a sublicenseigiits to foreign counterparts of this patent apgligation in the Kirin Territory. Regardil
[*],apatent has been issued ¥ . This case is in the national phaséfr] , among other countries.

PCT/US94/07185 for S-59 composition of matter.
EXHIBIT B

KIRIN TERRITORY

Afghanistan
Australia
Bangladesl!
Brunei
Cambodic
Indonesie
Japar

Laos
Malaysia
Mongolia
Myanmar
Nepal

New Zealanc
North Korea
Pakistar
Peoples Republic of China (including Hong Kong datao)
Philippines
Singapore
South Kores
Sri Lanka
Taiwan
Thailand
Vietnam

EXHIBIT C

SUMMARY OF TERMS OF MANUFACTURING AND SUPPLY

. Cerus owns rights of manufacturt@gmpounds, Kits and lllumination Devices, and spansible for supplying to
Kirin Compounds, Kits and lllumination Devices toeatment of leukocytes , in cases that (i) Kimarkets and sells Products
to hospitals and other similar health-care provimtganizations and (ii) that Kirin sell$ ] pursuant to Sectiop* ] .

. The transfer price of the Kitg is] (such[ * ] not to exceed $* ] per Kit) plus a Kiff * ] (computed on a country-
by-country basis) per unit of Product to end usecgived by Kirin, its Affiliates, Sublicenseesstiibutors and sales agents .
The transfer price of the lllumination Device{ *] % of Ceru’ [*] . In case that Kirin sell[ * ] , the transfer pric



calculation mechanism will He* ] , as provided in Sectidr* | of the Collaborative License Agreement.

. Kirin will remit the transfer priag the lllumination Devices within thirty ( 30 agls after invoice on shipment of the
lllumination Devices to Kirin or its Affiliate or @licensee. Kirin will remit the transfer pricetb Kits not later than one
hundred and fifty (150) days after shipment ofHits to Kirin or its Affiliate or Sublicensee.

. The Manufacturing Agreement wilbpide for rolling forecasts of Kirin's needs fduthination Devices and Kits.
. The Manufacturing Agreement wiltmequire Cerus to supply Kits to Kirin at a loss.
. In the event Cerus is unable topdpufllumination Devices, Kits or Compounds to Kirior Cerus elects to license

Kirin to manufacture such items, Cerus grants Kariicense to manufacture such items, in accordasitbeSections 2.1(e) and
10.2 of the Collaborative License Agreement andctirapensation to Cerus will be appropriately reduce
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