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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reportedcénber 19, 2008

CERUS CORPORATION

(Exact name of registrant as specified in itscharter)

Delaware 0-21937 68-0262011
(State of jurisdiction) (Commission FileNo.) (IRS Employer Identification No.)

2411 Stanwell Drive
Concord, California 94520

(Address of principal executive offices and zip code)
Registrant’s telephone number, including area c(@i&s) 288-6000

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O  Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 5.02. Departureof Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On December 19, 2008, the Company entered intoreemded and restated employment agreement with Glassell solely to clarify
the manner in which his existing employment agregrmemplies with the final regulations under 409#cluding among other things,
clarifying the timing and form of all payments.

On December 22, 2008 the Company entered into @maad and restated employment agreement with Ho@aKtvin solely to
clarify the manner in which his existing employmagteement complies with the final regulations u®A, including among other things,
clarifying the timing and form of all payments.

On December 23, 2008 the Company entered into @ma@ed and restated employment agreement with WilliaDawson solely to
clarify the manner in which his existing employmagteement complies with the final regulations ur®A, including among other things,
clarifying the timing and form of all payments.

The existing employment agreements with each of®fassell, Mr. Ervin and Mr. Dawson were amendegrtivide the following:

. that cash severance payments made following a ehaingpntrol (as defined therein) shall be madiéform of lump sum
payments rather than salary continuat

. that a “good reason resignation” shall only océ€up ithe individual notifies the Company in writjrwithin 60 days after the
occurrence of the event constituting “good reagbat he intends to terminate his employment naegatian 30 days after
providing such notice, (ii) the Company does natauch condition within 30 days following its rgaeof such notice or states in
writing that it does not intend to attempt to caueh condition, and (jii) the individual resignerit employment within 30 days
following the end of the period within which the i@pany was entitled to remedy the condition contitigL‘good reason” but
failed to do so

. that if any of the severance benefits constitutfédred compensation” under 409A and the individsial “specified employee” of
the Company (as such term is defined in 409A) teelgly to the extent necessary to avoid the irnae of adverse personal tax
consequences under 409A, the timing of the paynstak be delayed until the earlier of (i) the didu&tis six months and one d
after the individué s separation from service and (ii) the date ofitldévidual's death

In addition, in the case of Mr. Ervin’s agreemeiityas further amended to provide that a “good @aassignation” shall only occur in
the event of a material reduction in base salathér than any reduction in base salary), a magetigerse change in his job responsibilities
(rather than any change in job responsibilitiesjaerial adverse change in his job location (ratih@n any change in job location) or a
material adverse change in his line of reportigh@r than any change in line of reporting).

1.



Copies of the above reference amended and resatpbyment agreements are filed hereto as ExHiBits, 10.2 and 10.3 and are

incorporated herein by reference. The foregoingidetson is subject to, and qualified in its entyrdy, the text of the amended and restated
employment agreements.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

10.1 Amended and Restated Employment Agreement, by atvdelen the Company and Claes Glassell, dated Dexelb
2008.

10.z  Amended and Restated Employment Agreement, by atwielen the Company and William J. Dawson, dateceBer
23, 2008

10.2  Amended and Restated Employment Agreement, by atvdelen the Company and Howard G. Ervin, dated Dbee2R2,
2008.



SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf
by the undersigned hereunto duly authorized.

CERUS CORPORATION

Dated: December 23, 2008 By: /s/ William J. Dawsot
William J. Dawsor
Vice President, Finance and Chief Financial Off




Exhibit

Number

10.1
10.2

10.3

EXHIBIT INDEX

Description
Amended and Restated Employment Agreement, by atveelen the Company and Claes Glassell, dated Degetb2008

Amended and Restated Employment Agreement, by atvdelen the Company and William J. Dawson, datecebéer 23,
2008.

Amended and Restated Employment Agreement, by atwdelen the Company and Howard G. Ervin, dated Dbee22, 2008
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Exhibit 10.1
[CERUSLETTERHEAD]
December 19, 2008

Mr. Claes Glassell
[Home address omitted]

Dear Claes,

As we discussed, this amended and restated lefteement (the “Agreement”) sets forth the termsa@mtitions of your continued
employment with Cerus Corporation (“Cerus” or ti@mpany”). This Agreement supersedes and replaedetter agreement dated July 12,
2004, which shall have no further force or effect.

Position, Duties, Reporting Relationship and Board M ember ship

You will continue to serve in an executive capaeityl shall perform the duties of the President@hnigf Executive Officer (“CEQ”). In this
position, you report to the Company’s Board of Bices (the “Board”), and you have full responstiifior all activities of the Company and
are required to undertake the duties and respditisibiassigned to you by the Board. Your overadinaate includes improvement of
commercial performance of the Company’s existimgdprcts, completion of clinical trials on new protiy@nd providing vision and focused
resources on development and implementation ofaglications of the Company’s technologies withhfghest potential for success and
profitability. If your employment with the Compatgrminates for any reason, you agree to tender ngsignation as a director of the Board,
if requested by the Company, to be effective agoaf last day of your employment with the Compansiay earlier date specified by the
Company.

Base Salary and Bonus Compensation

Your annual base salary is currently $490,000, $¢msdard payroll deductions and withholdings aaid pemi-monthly in accordance with
the Company’s normal payroll schedule.

You are eligible to participate in the Company’sE&onus Plan for Senior Management of Cerus Catjoor (the “Bonus Plan”), in
accordance with the terms, conditions and limitaiof the plan. Annual bonuses are not guaranteg@dwach bonuses, if any, are awarded at
the sole discretion of the Board based on its assest of your performance and the Company’s pedoaea with respect to corporate and
personal objectives. As provided in the Bonus Pyan, must remain employed through the date the $&npaid in order to earn and be
eligible to receive a bonus; no pro rata or patli@uses will be provided. The Board shall havestile discretion to change or eliminate the
annual bonus program at any time, and to deterthm@amount of bonus earned, if a



The Board may modify your compensation from timéire as it deems necessary.

Equity Awards

In addition to any equity awards you have previgusteived, you shall be eligible to receive additil equity awards under the Company’s
2008 Equity Incentive Plan and various equity insenand bonus programs that may be approved fim tio time by the Board in its sole
discretion.

Employee Benefitsand Vacation Accrual Rate

Subject to the terms, conditions and limitationshef Company’s benefit plans, you are eligibleadipipate in Cerus’ standard employee
benefits plans which include employer-subsidizedlicsd, dental and vision care coverage, long teisakdlity insurance, life insurance, a 401
(k) plan, and Employee Stock Purchase Plan. Thel@mp Stock Purchase Plan gives employees an apyiiyrto obtain an equity position

in Cerus Corporation at a favorable price. You entlly accrue paid vacation at an annual rate af f@uweeks per completed year of active
employment. Cerus may modify benefits and vacadimerual rate from time to time as it deems necgssar

Compliance with Company Palicies; Proprietary Information and I nventions Agreement

As a Company employee, you are expected to abidednypany policies and procedures and acknowledgeiiimg that you have read and
will comply with the Company’s Employee Handbookrrthermore, you must read, sign and comply withethelosed Employee Proprietary
Information and Inventions Agreement (the “Promrgtinformation Agreement”) as a condition of y@mployment.

Third Party Information

In your work for the Company, you are expectedtaatse or disclose any confidential informatiortlinling trade secrets, of any former
employer or other third party to whom you have bhgation of confidentiality. Rather, you are exjastto use only that information which is
generally known and used by persons with trainimd @xperience comparable to your own, which is comknowledge in the industry or
otherwise legally in the public domain, or whiclothierwise provided or developed by the Company dgree that you will not bring onto
Company premises or use in your work for the Corgpany unpublished documents or property belongirany former employer or other
third party that you are not authorized to useistldse. By accepting employment with the Compaoy, represent that you will be able to
perform your job duties within these guidelines #mat you are not subject to any contractual oeotibligations that could restrict your
activities on behalf of the Compar



Outside Activities

Throughout your employment with the Company, yoly magage in civic and not-for-profit activities kmg as such activities do not
interfere with the performance of your duties hedmr or present a conflict of interest with the @amy. You may not engage in other
employment or undertake any other business a@svithless you obtain the prior written consenhefBoard.

During your employment by the Company, except dmelieof the Company, you will not directly or indatly serve as an officer, director,
stockholder, employee, partner, proprietor, invegtant venturer, associate, representative osatiant of any other person, corporation,
firm, partnership or other entity whatsoever kndwrnyou to compete directly with the Company, anyseha the world, in any line of
business engaged in (or planned to be engaged ifebCompany; provided, however, that you may Ipase or otherwise acquire up to (but
not more than) one percent (1%) of any class afritges of any enterprise (but without participatim the activities of such enterprise) if s
securities are listed on any national or regioralsities exchange or have been registered undtinB8d.2(g) of the Securities Exchange Act
of 1934, as amended.

At-Will Employment Relationship

Your employment relationship is terminable at-wilhis means that either you or the Company canitexte your employment at any time,
with or without Cause (defined below), and withwathout advance notice. In the event that you mesigm your employment, we request
you provide at least two (2) weeks advance writtetice. This e-will employment relationship can only be changed iwritten agreement
approved by the Board and signed by you and aalutlyorized member of the Board.

Sever ance Benefits

In the event that the Company terminates your eympémt without Cause (and other than as a resyibwf death or Disability (as defined
below)) and such termination constitutes a “separdtom service” (as defined under Treasury RetijptaSection 1.409A-1(h)), and subject
to your delivery to the Company of an executedasteand waiver of claims in the form as the Compaay require (the “Release”), within
the time period set forth therein, but in no eMatdr than forty-five days following your terminaiti, and permitting such Release to become
effective in accordance with its terms, then yoli sgiceive the following severance benefits, asrygnle severance benefits (collectively, the
“Severance Benefits”):

(a) twelve (12) months of your base salary in effecof the termination date, less required dednsténd withholdings, paid in the fo
of salary continuation on the Company’s standagdqdbdates following termination; provided, howeyao such payments will be made
prior to the effective date of the Release, antherfirst regular payroll date following the effieet date of the Release, the Company will pay
you in a lump sum the amount of the salary continnayou would have otherwise received on and pgnsuch date but for the delay due
the Release, with the balance paid thereafter @otiginal schedule;



(b) provided that you timely elect continued grdwgalth insurance coverage through federal COBRA thevCompany will pay your
COBRA premiums sufficient to continue your grouliie insurance coverage at the same level in effecf your termination date for twe
(12) months after your termination or until you bew eligible for group health insurance coverageuh a new employer or otherwise
cease to be eligible for COBRA coverage, which@gaurs first; and

(c) accelerated vesting of any unvested sharegsaiuig any outstanding stock option grants suchatahares subject to your stock
options will be fully vested and immediately exsetile effective as of the employment terminaticte.da

For the purposes of this Agreement, “Cause” fanteation shall mean the Company'’s termination afry@mployment for any of the
following reasons: (a) you are convicted of anyifgl or of any crime involving moral turpitude (inding a no contest or guilty plea); (b) y
participate in any fraud or act of dishonesty agiaihe Company; (c) you willfully breach your dsti® the Company, including
insubordination, misconduct, excessive absenteaispersistent unsatisfactory performance of jotiedy (d) you intentionally damage or
willfully misappropriate any property of the Compaie) you materially breach any written agreemwithh the Company (including, but not
limited to, your Proprietary Information Agreemerdj (f) you engage in conduct that demonstratéignass to serve as reasonably
determined by the Board. Notwithstanding the fonegpprior to a termination for Cause falling withic) and (f) of the foregoing Cause
definition, the Board must provide you with writteotice of your unsatisfactory conduct and a peabthirty (30) days to cure such conduct,
except that such written notice and opportunitguce are not required if the conduct is not capableeing cured. In the event that your
employment is terminated for Cause or your emplayrte&rminates at your request for any reason, Caralh have no obligation to pay any
Severance Benefits.

For purposes of this Agreement, “Disability” shakkan your inability to perform your duties unddstAgreement, even with reasonable
accommodation, because you have become permaiisalyled within the meaning of any policy of did@pincome insurance covering
employees of the Company then in force. In the etlenCompany has no policy of disability incomsurance covering employees of the
Company in force when you become disabled, the tBisability” shall mean your inability to perforyour duties under this Agreement,
whether with or without reasonable accommodatigirgason of any incapacity, physical or mental,ciithe Board, based upon medical
advice or an opinion provided by a licensed phgsicicceptable to the Board, determines to haveauitated you from satisfactorily
performing all of your usual services for the Compawith or without reasonable accommodation, fpedod of at least nine (9) consecutive
months during any twelve (12) month period. Basgohusuch medical advice or opinion, the determamatif the Board shall be final and
binding and the date such determination is madk Isbaéhe date of such Disability for purposesto$ tAgreement



Change of Control Benefits

If, on or within twelve (12) months after a CharajeControl (defined below), your employment is térated without Cause (and other tha
a result of your death or Disability (as defineded)) by the Company or terminated by you due tar y@ood Reason Resignation (defined
below) and provided such termination constitutéseparation from service” (as defined above), argjext to your delivery to the Company
of an executed Release, within the time perioda#t therein, but in no event later than fortyefidays following your termination, and
permitting such Release to become effective in@zowe with its terms, then you will receive thiédwing severance benefits, as your sole
benefits (collectively, the “Change of Control Béts3):

(a) eighteen (18) months of your base salary ieceffis of the termination date (ignoring any reiducin salary that is the basis for a
Good Reason Resignation), less required deductiodsvithholdings, paid in the form of a lump sumtbe first regular payroll date
following the effective date of the Release;

(b) provided that you timely elect continued grdwgalth insurance coverage through federal COBRA thevCompany will pay your
COBRA premiums sufficient to continue your groulie insurance coverage at the same level in effedf your termination date for
eighteen (18) months after your termination orlyu become eligible for group health insuranceecage through a new employer or
otherwise cease to be eligible for COBRA coveragechever occurs first; and

(c) accelerated vesting of any unvested sharegaiioj any outstanding stock option grants suchahahares subject to your stock
options will be fully vested and immediately exsable effective as of the employment terminaticie da

For the purposes of this Agreement, a “Change oiti©8 shall mean: (a) a sale, lease or other diijmm of all or substantially all of the
assets of the Company; (b) a merger or consolidatievhich the Company is not the surviving corpiorg or (c) a reverse merger in which
the Company is the surviving corporation but thielas of the Company’s outstanding voting stock ediately prior to such transaction
own, immediately after the closing of the transattisecurities representing less than fifty per¢®d®o) of the voting stock of the Company
or other surviving entity.

For the purposes of this Agreement, your “Good Bed®&esignation’shall mean your resignation within twelve (12) mianafter a Change
Control because the Change of Control resultedhowityour consent, in: (a) a relocation of youligresd office more than thirty-five

(35) miles from its location immediately prior toet Change of Control; (b) a material decrease ur pase salary (except for salary decreases
generally applicable to the Company’s other exeeutimployees); or (c) a material reduction in tt@pe of your duties and responsibilities
from your duties and responsibilities in effect iedfrately prior to the Change of Control. Notwithnstang the foregoing, a “Good Reason
Resignation” shall only occur if: (a) you notifyetlCompany in writing, within sixty (60) days aftee occurrence of one of the foregoing
events, specifying th



event(s) constituting “good reason” and that ydand to terminate your employment no earlier tharyt (30) days after providing such
notice; (b) the Company does not cure such comditivhin thirty (30) days following its receipt sfich notice or states unequivocally in
writing that it does not intend to attempt to caveh condition; and (c) you resign from employmeithin thirty (30) days following the end
of the period within which the Company was entitledemedy the condition constituting “good reasbaut failed to do so.

Section 409A

It is intended that each installment of the seveggmayments and benefits provided under this Ageeifthe “Severance Benefits”) is a
separate “payment” for purposes Section 1.409A¢2]i) of the Treasury Regulations. For the avomaof doubt, it is intended that
payments of the Severance Benefits satisfy, tgthatest extent possible, the exemptions from pipdication of Section 409A of the Code
and the Treasury Regulations and other guidanceuhder and any state law of similar effect (cailety “Section 409A”) provided under
Sections 1.409A-1(b)(4), 1.409A-1(b)(5) and 1.40B()(9) of the Treasury Regulations. However, & ompany determines that the
Severance Benefits constitute “deferred compensatinder Section 409A and you are, on your sepamdtom service, a “specified
employee” of the Company (as such term is defineSdction 409A(a)(2)(B)(i) of the Code) then, syl the extent necessary to avoid the
incurrence of the adverse personal tax consequemckEs Section 409A, the timing of the paymenthef 8everance Benefits shall be delayed
so that on the earlier to occur of: (i) the datet ik six months and one day after your separdit@n service and (ii) the date of your death
(such applicable date, the “Specified EmployeedhRayment Date”), the Company shall (A) pay to yolump sum amount equal to the sum
of the Severance Benefits that you would othenlisee received through the Specified Employee Irftieyment Date if the commencement
of the payment of the Severance Benefits had remt Be delayed pursuant to this paragraph and (Bjr@nce paying the balance of the
Severance Benefits in accordance with the appkcphlment schedules set forth in this Agreement.

Miscellaneous

This Agreement, together with your Proprietary mfation Agreement, forms the complete and exclusiggement of your employment
agreement with Cerus. It supersedes any other mgr@s or promises made to you by anyone, whetlaoomritten, including but not
limited to the April 27, 2004 offer letter and thely 12, 2004 letter agreement. Changes in youl@myent terms, other than those changes
expressly reserved to the Company’s or Board'srélism in this letter, require a written modifiaati approved by the Board and signed by
you and a duly authorized director of the BoarcttEaarty has carefully read this Agreement, has béferded the opportunity to be advis

of its meaning and consequences by your or ites@ attorneys, and signs the same of your awis free will. This Agreement can be
signed in counterparts, and facsimile signatured sle deemed equivalent to original signaturesrefgiired by law, your employment is
subject to satisfactory proof of your right to wankthe United State:



Please sign below to indicate your acceptanceeasfetlerms and conditions of your employment redati@. We look forward to your
favorable reply and to a productive and excitingkwelationship.

Sincerely,
/s/ BJ Cassin

BJ Cassin
Chairman of the Board
Cerus Corporation

Accepted:

/sl Claes Glassell Date December 19, 20(
Claes Glasse

Enclosure: Employee Proprietary Information ancelmions Agreement



Exhibit 10.2
[CERUSLETTERHEAD]
December 23, 2008

William J. Dawson
[Home address omitted]

Dear Bill,

As we discussed, this amended and restated lefteement (the “Agreement”) sets forth the termsa@mtitions of your continued
employment with Cerus Corporation (“Cerus” or tl@mpany”). This Agreement supersedes and replaedetter agreement dated July 22,
2004, which shall have no further force or effect.

Position, Duties and Reporting Relationship

You will continue to serve in an executive capaeity shall perform the duties of Vice PresidemaRce and Chief Financial Officer
(“CFO"). You work out of the Company’s headquarter€oncord, California. In this position, you repto Claes Glassell, President and
Chief Executive Officer. As CFO, your responsilb#it will include, but are not limited to, invest@tations, financial community relations,
financial analysis, planning and long range prapas, other business financings and overall finein@sponsibilities. The Company may
modify your position, duties, reporting relationskind work location from time to time at its did@a.

Base Salary and Bonus Compensation

Your annual base salary is currently $293,273, démsdard payroll deductions and withholdings aaid pemi-monthly in accordance with
the Company’s normal payroll schedule.

You are eligible to participate in the Company’'s@&8onus Plan for Senior Management of Cerus Catjoor (the “Bonus Plan”), in
accordance with the terms, conditions and limitadiof the plan. Annual bonuses are not guarantegédach bonuses, if any, are awarded at
the sole discretion of the Company’s Board of Dines (“Board”). As provided in the Bonus Plan, youst remain employed through the
date the bonus is paid in order to earn and bé#itp receive a bonus; no pro rata or partialusas will be provided. The Board shall have
the sole discretion to change or eliminate the ahbanus program at any time, and to determinetheunt of bonus earned, if any.

The Company may modify your compensation from timéme as it deems necesse



Equity Awards

In addition to any equity awards you have previpusteived, you shall be eligible to receive additil equity awards under the Company’s
2008 Equity Incentive Plan and various equity insenand bonus programs that may be approved fim tio time by the Board in its sole
discretion.

Employee Benefitsand Vacation Accrual Rate

Subject to the terms, conditions and limitationsha& Company’s benefit plans, you are eligibleddipipate in Cerus’ standard employee
benefits plans which include employer-subsidizedlicad, dental and vision care coverage, long teisakdlity insurance, life insurance, a 401
(k) plan, and Employee Stock Purchase Plan. Thel@®me Stock Purchase Plan gives employees an apyityrto obtain an equity position

in Cerus Corporation at a favorable price. You entlly accrue paid vacation at an annual rate af f@uweeks per completed year of active
employment. Cerus may modify benefits and vacadimerual rate from time to time as it deems necgssar

Compliance with Company Palicies; Proprietary Information and I nventions Agreement

As a Company employee, you are expected to abidednypany policies and procedures and acknowledgeiiimg that you have read and
will comply with the Company’s Employee HandbookirfRermore, you must read, sign and comply withethelosed Employee Proprietary
Information and Inventions Agreement (the “Promigtinformation Agreement”) as a condition of yemployment.

Third Party Information

In your work for the Company, you are expectedtaatse or disclose any confidential informatiortlinling trade secrets, of any former
employer or other third party to whom you have bhgation of confidentiality. Rather, you are exfastto use only that information which is
generally known and used by persons with trainimgj @xperience comparable to your own, which is comimowledge in the industry or
otherwise legally in the public domain, or whictotherwise provided or developed by the Company &gree that you will not bring onto
Company premises or use in your work for the Congpany unpublished documents or property belongirgny former employer or other
third party that you are not authorized to useiscldse. By accepting employment with the Compaioy, represent that you will be able to
perform your job duties within these guidelines #mat you are not subject to any contractual oewotibligations that could restrict your
activities on behalf of the Compar



Outside Activities

Throughout your employment with the Company, yoly magage in civic and not-for-profit activities kmg as such activities do not
interfere with the performance of your duties hedmr or present a conflict of interest with the @amy. You may not engage in other
employment or undertake any other business a@svithless you obtain the prior written consenhefBoard.

During your employment by the Company, except dmelieof the Company, you will not directly or indatly serve as an officer, director,
stockholder, employee, partner, proprietor, invegtant venturer, associate, representative osatiant of any other person, corporation,
firm, partnership or other entity whatsoever kndwrnyou to compete directly with the Company, anyseha the world, in any line of
business engaged in (or planned to be engaged ifebCompany; provided, however, that you may Ipase or otherwise acquire up to (but
not more than) one percent (1%) of any class afritges of any enterprise (but without participatim the activities of such enterprise) if s
securities are listed on any national or regioralsities exchange or have been registered undtinB8d.2(g) of the Securities Exchange Act
of 1934, as amended.

At-Will Employment Relationship

Your employment relationship is terminable at-wilhis means that either you or the Company canitexte your employment at any time,
with or without Cause (defined below), and withwathout advance notice. In the event that you mesigm your employment, we request
you provide at least two (2) weeks advance writtetice. This e-will employment relationship can only be changed iwritten agreement
approved by the Board and signed by you and aalutlyorized member of the Board.

Sever ance Benefits

In the event that the Company terminates your eympémt without Cause, (and other than as a resyibof death or Disability (as defined
below)) and such termination constitutes a “separdtom service” (as defined under Treasury RetijptaSection 1.409A-1(h)), and subject
to your delivery to the Company of an executedasteand waiver of claims in the form as the Compaay require (the “Release”), within
the time period set forth therein, but in no eMatdr than forty-five days following your terminaiti, and permitting such Release to become
effective in accordance with its terms, then yoli sgiceive the following severance benefits, asrygnle severance benefits (collectively, the
“Severance Benefits”):

(a) twelve (12) months of your base salary in effecof the termination date, less required dednsténd withholdings, paid in the fo
of salary continuation on the Company’s standagdqdbdates following termination; provided, howeyao such payments will be made
prior to the effective date of the Release, antherfirst regular payroll date following the effieet date of the Release, the Company will pay
you in a lump sum the amount of the salary continnayou would have otherwise received on and pgnsuch date but for the delay due
the Release, with the balance paid thereafter @otiginal schedule;



(b) provided that you timely elect continued grdwgalth insurance coverage through federal COBRA thevCompany will pay your
COBRA premiums sufficient to continue your grouliie insurance coverage at the same level in effecf your termination date for twe
(12) months after your termination or until you bew eligible for group health insurance coverageuh a new employer or otherwise
cease to be eligible for COBRA coverage, which@gaurs first; and

(c) accelerated vesting of any unvested sharegsaiuig any outstanding stock option grants suchatahares subject to your stock
options will be fully vested and immediately exsetile effective as of the employment terminaticte.da

For the purposes of this Agreement, “Cause” fanteation shall mean the Company'’s termination afry@mployment for any of the
following reasons: (a) you are convicted of anyifgl or of any crime involving moral turpitude (inding a no contest or guilty plea); (b) y
participate in any fraud or act of dishonesty agiaihe Company; (c) you willfully breach your dsti® the Company, including
insubordination, misconduct, excessive absenteaispersistent unsatisfactory performance of jotiedy (d) you intentionally damage or
willfully misappropriate any property of the Compaie) you materially breach any written agreemwithh the Company (including, but not
limited to, your Proprietary Information Agreemerd) (f) you engage in conduct that demonstratéignass to serve as determined by the
Company. Notwithstanding the foregoing, prior tieamination for Cause falling within (c) and (f) thfe foregoing Cause definition, the
Company must provide you with written notice of yousatisfactory conduct and a period of thirty)(88ys to cure such conduct, except
such written notice and opportunity to cure arerequired if the conduct is not capable of beingeduln the event that your employment is
terminated for Cause or your employment terminatg®ur request for any reason, Cerus shall havabfigation to pay any Severance
Benefits.

For purposes of this Agreement, “Disability” shakkan your inability to perform your duties unddstAgreement, even with reasonable
accommodation, because you have become permaisalyled within the meaning of any policy of did@pincome insurance covering
employees of the Company then in force. In the ethenCompany has no policy of disability incomsurance covering employees of the
Company in force when you become disabled, the tBisability” shall mean your inability to perforyour duties under this Agreement,
whether with or without reasonable accommodatigirglason of any incapacity, physical or mental,cifihe Board, based upon medical
advice or an opinion provided by a licensed phgsicicceptable to the Board, determines to haveauitated you from satisfactorily
performing all of your usual services for the Compawith or without reasonable accommodation, fpedod of at least nine (9) consecutive
months during any twelve (12) month period. Basgohusuch medical advice or opinion, the determimatif the Board shall be final and
binding and the date such determination is madk Isbaéhe date of such Disability for purposesto$ tAgreement



Change of Control Benefits

If, on or within twelve (12) months after a CharajeControl (defined below), your employment is térated without Cause (and other tha
a result of your death or Disability (as defineded)) by the Company or terminated by you due tar y@ood Reason Resignation (defined
below) and provided such termination constitutéseparation from service” (as defined above), argjext to your delivery to the Company
of an executed Release, within the time perioda#t therein, but in no event later than fortyefidays following your termination, and
permitting such Release to become effective in@zowe with its terms, then you will receive thiédwing severance benefits, as your sole
benefits (collectively, the “Change of Control Béts3):

(a) eighteen (18) months of your base salary ieceffis of the termination date (ignoring any reiducin salary that is the basis for a
Good Reason Resignation), less required deductiodsvithholdings, paid in the form of a lump sumtbe first regular payroll date
following the effective date of the Release;

(b) provided that you timely elect continued grdwgalth insurance coverage through federal COBRA thevCompany will pay your
COBRA premiums sufficient to continue your groulie insurance coverage at the same level in effedf your termination date for
eighteen (18) months after your termination orlyu become eligible for group health insuranceecage through a new employer or
otherwise cease to be eligible for COBRA coveraghijchever occurs first; and

(c) accelerated vesting of any unvested sharegaiioj any outstanding stock option grants suchahahares subject to your stock
options will be fully vested and immediately exsable effective as of the employment terminaticie da

For the purposes of this Agreement, a “Change oiti©8 shall mean: (a) a sale, lease or other diijmm of all or substantially all of the
assets of the Company; (b) a merger or consolidatievhich the Company is not the surviving corpiorg or (c) a reverse merger in which
the Company is the surviving corporation but thielas of the Company’s outstanding voting stock ediately prior to such transaction
own, immediately after the closing of the transattisecurities representing less than fifty per¢®d®o) of the voting stock of the Company
or other surviving entity.

For the purposes of this Agreement, your “Good Bed®&esignation’shall mean your resignation within twelve (12) mianafter a Change
Control because the Change of Control resultedhowityour consent, in: (a) a relocation of youligresd office more than thirty-five

(35) miles from its location immediately prior foet Change of Control; or (b) a material decreag®in base salary (except for salary
decreases generally applicable to the Company&r etkecutive employees). Notwithstanding the foimegoa “Good Reason Resignation”
shall only occur if: (2) you notify the Companwvimiting, within sixty (60) days after the occurrencf one of the foregoing events, specify
the event(s) constituting “good reason” and that yxend to terminate your employment no earliantthirty (30) days after providing such
notice; (b) the Company does not ¢



such condition within thirty (30) days followingsiteceipt of such notice or states unequivocallyriting that it does not intend to attempt to
cure such condition; and (c) you resign from emplent within thirty (30) days following the end dfet period within which the Company
was entitled to remedy the condition constitutiggdd reason” but failed to do so.

Section 409A

It is intended that each installment of the seveggmayments and benefits provided under this Ageeifthe “Severance Benefits”) is a
separate “payment” for purposes Section 1.409A¢2]i) of the Treasury Regulations. For the avomaof doubt, it is intended that
payments of the Severance Benefits satisfy, tgthatest extent possible, the exemptions from pipdication of Section 409A of the Code
and the Treasury Regulations and other guidanceuhder and any state law of similar effect (cailety “Section 409A”) provided under
Sections 1.409A-1(b)(4), 1.409A-1(b)(5) and 1.40B()(9) of the Treasury Regulations. However, & ompany determines that the
Severance Benefits constitute “deferred compensatinder Section 409A and you are, on your sepamdtom service, a “specified
employee” of the Company (as such term is defineSdction 409A(a)(2)(B)(i) of the Code) then, splil the extent necessary to avoid the
incurrence of the adverse personal tax consequemckEs Section 409A, the timing of the paymenthef 8everance Benefits shall be delayed
so that on the earlier to occur of: (i) the date ik six months and one day after your separdit@n service and (ii) the date of your death
(such applicable date, the “Specified EmployeddhRayment Date”), the Company shall (A) pay to yolump sum amount equal to the sum
of the Severance Benefits that you would othenisee received through the Specified Employee Irftieyment Date if the commencement
of the payment of the Severance Benefits had remt Be delayed pursuant to this paragraph and (Bjr@nce paying the balance of the
Severance Benefits in accordance with the appkcphlment schedules set forth in this Agreement.

Miscellaneous

This Agreement, together with your Proprietary mfation Agreement, forms the complete and exclusiggement of your employment
agreement with Cerus. It supersedes any other mgr@s or promises made to you by anyone, whetlaoomritten, including but not
limited to the July 22, 2004 letter agreement. @earnn your employment terms, other than thosegdmeaxpressly reserved to the
Company’s or Board’s discretion in this letter,uigg a written modification signed by a duly auiked officer of the Company. Each party
has carefully read this Agreement, has been aftbtide opportunity to be advised of its meaning emtsequences by your or its respective
attorneys, and signs the same of your or its oee Will. This Agreement can be signed in countespand facsimile signatures shall be
deemed equivalent to original signatures. As regliby law, your employment is subject to satisfacpyoof of your right to work in the
United States



Please sign below to indicate your acceptanceeasfetlerms and conditions of your employment redati@. We look forward to your
favorable reply and to a productive and excitingkwelationship.

Sincerely,
/sl Claes Glassell

Claes Glassell
President and Chief Executive Officer
Cerus Corporation

Accepted:

/s/ William J. Dawson Date December 23, 20(
William J. Dawsor

Enclosure: Employee Proprietary Information ancelmions Agreement



Exhibit 10.3
[CERUS LETTERHEAD]
December 22, 2008

Howard Ervin
[Home address omitted]

Dear Howard:

As we discussed, this amended and restated lefteement (the “Agreement”) sets forth the termsa@mtitions of your continued
employment with Cerus Corporation (“Cerus” or tl@gopany”) as Vice President, Legal Affairs. Thisrdgment supersedes and replaces
the letter agreement dated May 28, 1999, whicH &laak no further force or effect.

As Vice President, Legal Affairs, you report ditgdb Claes Glassell, President and Chief Execufiffecer of Cerus and you have
responsibilities including, but not limited to, g®listed on the attached Schedule 1. You workiafazility located in Concord. Of course,
Cerus may change your responsibilities and dutidsyaur work location from time to time as it deenegessary, provided that the
responsibilities and duties are consistent withpthgition of Vice President, Legal Affairs and therk location is within the counties of
Alameda, Contra Costa or San Francisco.

Your annual base salary is currently $311,531,démsdard payroll deductions and withholdings asid pemi-monthly in accordance with
the Company’s normal payroll schedule. In additipmy are eligible for the standard Cerus employsreefit plan which includes employer
subsidized medical, dental and vision premiumgj lmm disability, life insurance, a 401(k) plandé&Employee Stock Purchase Plan. The
Employee Stock Purchase Plan gives employees artopfty to obtain an equity position in Cerus Qungtion at a favorable price. You
should also note that Cerus may modify salariesbemefits from time to time as it deems necesséoy. are eligible for 20 days of vacation
per year. Finally, you are eligible to participateBonus Plan for Senior Management of Cerus (Bantis Plan”). Annual bonuses are not
guaranteed and such bonuses, if any, are awardied sble discretion of the Board based on itssassent of your performance and the
Company'’s performance with respect to corporatepgndonal objectives. As provided in the Bonus Pyan must remain employed through
the date the bonus is paid in order to earn aralipile to receive a bonus; no pro rata or paliaiuses will be provided. The Board shall
have the sole discretion to change or eliminatatirial bonus program at any time, and to deterthmm@mount of bonus earned, if any.

As a Cerus employee you are expected to abide toypaoy rules and regulations. You are specificatyuired to sign an acknowledgment
that you have read and understand the companyatitemnduct included in the Cerus Employee Handbdak are



expected to sign and comply with a proprietary iinfation and nondisclosure agreement that requarasng other provisions, the assignm
of patent rights to any invention made during yeomployment at Cerus and nondisclosure of propsietdormation. Such agreements will
not preclude you from providing occasional legabosiness advice to third parties, so long asrttexests of such third parties in no way
conflict with the interests of Cerus and such aigtidoes not interfere with the performance of yesponsibilities and duties to Cerus. Nor
working hours are from 8 a.m. to 5 p.m., Mondayptiyh Friday.

In addition to any equity awards you have previgusteived, you shall be eligible to receive additil equity awards under the Company’s
2008 Equity Incentive Plan and various equity insenand bonus programs that may be approved fimi tio time by the Board in its sole
discretion.

As an employee you may terminate employment atiamgy and for any reason whatsoever with noticed¢au€. We request that, in the event
of resignation, you give the company at least tveeks notice. Similarly, Cerus may terminate youpkyment at any time and for any
reason whatsoever, with or without cause (involyntarmination). In the event your employment isrtmated by the Company without
“Cause” (as defined on Schedule 2) or by you aS@otl Reason Resignation” (and in either case ¢ifaer as a result of your death or
disability), and provided your termination condttsia “separation from service” (as defined undea3ury Regulation Section 1.409A-1(h))
(any such qualifying termination, a “Covered Teratian”), and subject to your execution of a fulffeetive release of claims, Cerus agrees
to provide you with a cash severance payment iaggmegate amount equal to nine months of your salsey. See Schedule 2 for the
additional terms and conditions of this severaraikpge. A “Good Reason Resignation” means yougmasion from all positions you then-
hold with the Company following any of the followgrthanges that is not consented to by you in vgitia) material reduction in your base
salary, (b) a material adverse change in yourésipansibilities in a manner inconsistent with tbsifion of Vice President, Legal Affairs,

(c) a material adverse change in your job locaitiefuding relocation to a location to outside of ttounties stated above or (d) a material
adverse change in your line of reporting, includieguiring you to report to an officer other thae Chief Executive Officer or Chief
Operating Officer of the Company. Notwithstandihg foregoing, a “Good Reason Resignation” shay actur if: (a) you notify the
Company in writing, within sixty (60) days afteretlbccurrence of one of the foregoing events, spiagifthe event(s) constituting “good
reason” and that you intend to terminate your eymlent no earlier than thirty (30) days after prangdsuch notice; (b) the Company does
not cure such condition within thirty (30) daysléoling its receipt of such notice or states uneqcally in writing that it does not intend to
attempt to cure such condition; and (c) you resigm employment within thirty (30) days followinge end of the period within which the
Company was entitled to remedy the condition ctuistig “good reason” but failed to do so.

If a Covered Termination occurs immediately primrdn or within 12 months following a “change ohtw!” (as defined below), and subject
to your execution of a fully effective release tHims, then in addition to the severance provideave, any stoc



options held by you shall, as of the date of theeCed Termination will immediately vest and becagmercisable. As used in this agreement,
“change of control” means (x) the sale by Cerualbér substantially all of its assets, or (y) angrger, consolidation or other transaction (or
series of related transactions) where the stoclnsldf Cerus immediately prior to such transactipdf not have the collective ability,
immediately following such transaction(s), to elaghajority of the directors of Cerus or the suingvcorporation, as the case may be.

It is intended that each installment of the seveggrayments and benefits provided under this Ages¢ifthe “Severance Benefits”) is a
separate “payment” for purposes Section 1.409A¢2]i) of the Treasury Regulations. For the avomaof doubt, it is intended that
payments of the Severance Benefits satisfy, tgthatest extent possible, the exemptions from pipdication of Section 409A of the Code
and the Treasury Regulations and other guidanceuhder and any state law of similar effect (cailety “Section 409A”) provided under
Sections 1.409A-1(b)(4), 1.409A-1(b)(5) and 1.40B()(9) of the Treasury Regulations. However,  @ompany determines that the
Severance Benefits constitute “deferred compensatinder Section 409A and you are, on your separdtom service, a “specified
employee” of the Company (as such term is defineSdction 409A(a)(2)(B)(i) of the Code) then, syl the extent necessary to avoid the
incurrence of the adverse personal tax consequemcks Section 409A, the timing of the paymenthef 8everance Benefits shall be delayed
so that on the earlier to occur of: (i) the dat fb six months and one day after your separdit@n service and (ii) the date of your death
(such applicable date, the “Specified EmployeedhRayment Date”), the Company shall (A) pay to yolump sum amount equal to the sum
of the Severance Benefits that you would othenissee received through the Specified Employee Irfteyment Date if the commencement
of the payment of the Severance Benefits had ret Be delayed pursuant to this paragraph and ({Bjrence paying the balance of the
Severance Benefits in accordance with the appkcphl/ment schedules set forth in this Agreement.

This Agreement, including the Schedules attacheetbgeform the entire agreement between the Compadyyou on these subjects and
supersede all our prior written and oral commuindcatvith you, including but not limited to the M&g, 1999 letter agreement and can only
be modified by written agreement signed by you @adus.

Please sign and date this letter, and returnmddyy December 22, 2008. We look forward to youofable reply and to a productive and
exciting work relationship.

Sincerely,
/sl Claes Glassell

Claes Glassell
President and Chief Executive Officer

Approved and Accepted /s/ Howard Ervin Date December 22, 20(
Howard Ervin




Schedule 1
Responsibilities of Vice President, Legal Affairs
Contract Management
Business Negotiations

Strategic Planning and Guidance
» organization, partnerships, growth, positioningyregportunities
Leadership and Mentoring

» play an active leadership role in organizat

Trademark and Tradename Development
* registration, maintenance and prosecu

Public Relations Team Member
» develop and implement plan to communicate to custeymegulators, patients, payors, hospital adtnatts

Investor Relations
» monitor for legal complianc

Corporate Communications Team Member
» press releases, annual report, fact st

Intellectual Property
» provide oversight to patent and other intellechraberty activity

Management of External Legal Support
e usage, billing and payment, dispu

Market Intelligence
* monitor activities of competitors and industry s



Schedule 2
Cerus Corporation
Severance Pay Agreement

Effective on December 22, 2008, I, Howard Ervinelioy agree to the following terms and conditionghwéspect to the payment of

severance to me by Cerus Corporation (“Cerus” e*@ompany”) upon a Covered Termination (all cdptal terms not defined herein have
the meaning set forth in the letter to me datedeDdmer 22, 2008):

1.

In the event | suffer a Covered Termination, anbject to my delivery to the Company of an exedutlease and waiver of claims in
the form as the Company may require (the “Releaséthin the time period set forth therein, buinio event later than forty-five days
following my termination, and permitting such Rededo become effective in accordance with its tethen | will receive the following
severance benefits, as my sole severance berogibsdtively, the” Severance Benef”):

a. nine (9) months of my base salary in effectfahetermination date (ignoring, however, any in in my base salary that
forms the basis for my Resignation for Good Reaasrgpplicable), less required deductions and withihgs, paid in the form of
salary continuation on the Company’s standard pagates following termination; provided, howevag such payments will be
made prior to the effective date of the Releasé,@amthe first regular payroll date following thifeetive date of the Release, the
Company will pay me in a lump sum the amount ofghlkary continuation | would have otherwise recéiea and prior to such
date but for the delay due to the Release, wittb#tance paid thereafter on the original schec

In the event that | suffer a Covered Terminatiomediately prior to, on or within 12 months falling a “change of control’as definec
above), and subject to my delivery to the Compdrgnoexecuted Release within the time period sgh fiherein, but in no event later
than forty-five days following my termination, apdrmitting such Release to become effective in m@te with its terms, then | will
receive the Severance Benefits paid in the foria laimp sum on the first regular payroll date follogvthe effective date of the Relea

I understand that Cerus may terminate my empémgrfor “Cause” if, in the reasonable determinatibthe Company’s Board of
Directors, | am convicted of any felony or of aminte involving moral turpitude, or participate inyafraud against the Company, or
willfully breach my duties to the Company, or wrduity disclose any trade secrets or other configdimformation of the Company, or
maternally breach the proprietary information anddisclosure agreement between me and the Comjrathe event that my
employment is terminated For Cause, Cerus sha#é hawobligation to pay any severance to



4. lunderstand that for purposes of this Agreem@isability” shall mean my inability to perform yrduties under this Agreement, even
with reasonable accommodation, because | have lepenmanently disabled within the meaning of anicp®f disability income
insurance covering employees of the Company théorge. In the event the Company has no policyigdlility income insurance
covering employees of the Company in force wheedodme disabled, the term “Disabilitghall mean my inability to perform my dut
under this Agreement, whether with or without reedile accommodation, by reason of any incapaditysipal or mental, which the
Board, based upon medical advice or an opinionigeavby a licensed physician acceptable to the @atermines to have
incapacitated me from satisfactorily performingadlimy usual services for the Company, with or withreasonable accommodation,
for a period of at least nine (9) consecutive msmthring any twelve (12) month period. Based upahsnedical advice or opinion, the
determination of the Board shall be final and higdand the date such determination is made shéfidodate of such Disability for
purposes of this Agreemel

5. lunderstand that other than as set forth i $@verance Pay Agreement, Cerus shall have mgatibh to compensate me for anything
other than my accrued salary and my accrued anskedinvacation time earned through my terminatios dabn the termination of my
employment with the Compan

6. lunderstand that nothing in this SeveranceAgrgement assures me of a continuing position thighCompany, or in any way changes
the Compan'’s right to terminate my employment at any time #mdany reason, with or without advance noticeause

/s/ Howard G. Ervin December 22, 2008
Howard G. Ervir Date




