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PROSPECTUS SUPPLEMENT
(To Prospectus dated January 10, 2012)

EGE=RLIS

$40,000,000
Common Stock

On August 31, 2012, we entered into a Controlledifg¢Dfferings™ Sales Agreement, or the sales agre¢méath Cantor Fitzgerald &
Co., or Cantor, under which we may issue and keltes of our common stock having an aggregateinff@rice of up to $30.0 million from
time to time through Cantor acting as agent. Weeleattered into an amendment to our sales agreesiatitg to shares of our common stock
offered by this prospectus supplement and the apaoging prospectus. In accordance with the terntkemended sales agreement, we ma
offer and sell shares of our common stock underghbspectus supplement and the accompanying mtosgeaving an aggregate offering
price of up to $40.0 million from time to time thugh Cantor, acting as agent.

Our common stock is listed on The NASDAQ Global Marunder the symbol “CERS.” The last reported pailee of our common stock
on The NASDAQ Global Market on March 18, 2014 w9 per share.

Sales of our common stock, if any, under this peotis supplement and the accompanying prospectudenaade in sales deemed tc
“at the market offerings” as defined in Rule 41B6mulgated under the Securities Act of 1933, as ae@nncluding sales made directly on or
through The NASDAQ Global Market, the existing fragimarket for our common stock, sales made ttmugh a market maker other thar
an exchange or otherwise, in negotiated transactbmarket prices prevailing at the time of salatgrices related to such prevailing market
prices, and/or any other method permitted by lamntGr will act as sales agent on a best effortstzasl use commercially reasonable efforts
to sell on our behalf all of the shares of commtmclsrequested to be sold by us, consistent wstharmal trading and sales practices, on
mutually agreed terms between Cantor and us. Tikere arrangement for funds to be received in atyav, trust or similar arrangement.

Cantor will be entitled to compensation under #rens of the amended sales agreement at a fixed ssmomrate of 3.0% of the gross
sales price per share sold. In connection wittstie of the common stock on our behalf, Cantor beagieemed to be an “underwriter” within
the meaning of the Securities Act, and the compansaf Cantor may be deemed to be underwriting missions or discounts.

Investing in our common stock involves a high degeeof risk. Please read the information contained iand incorporated by
reference under the heading ‘Risk Factors” on page S-3 of this prospectus supplement, and dar similar headings in the other
documents that are filed after the date hereof anthcorporated by reference into this prospectus sugpment and accompanying
prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus suppleaent and the accompanying prospectus are truthful ocomplete. Any representation t

the contrary is a criminal offense.

The date of this prospectus supplement is Marct2@14.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanyirgpectus relate to the offering of our common st@&ore buying any of the
common stock that we are offering, we urge youatefully read this prospectus supplement and therapanying prospectus, together with
the information incorporated by reference as dbsdrunder the heading “Incorporation of Certaiminfation by Referencah this prospectu
supplement. These documents contain importantrimdtion that you should consider when making youestment decision.

This document is in two parts. The first part is firospectus supplement, which describes the fapesims of the offering of the
common stock and also adds to, and updates infammedntained in, the accompanying prospectus laadibcuments incorporated by
reference into this prospectus supplement anddbenapanying prospectus. The second part, the acyiny prospectus, including the
documents incorporated by reference into the aceoipg prospectus, provides more general informagsome of which may not apply to
this offering. Generally, when we refer to this gwectus supplement, we are referring to the cordiieeument consisting of this prospectus
supplement and the accompanying prospectus. Textieat there is a conflict between the informationtained in this prospectus supplement
on the one hand, and the information containetiénsiccompanying prospectus or in any documentpacated by reference into the
accompanying prospectus that was filed with theuStées and Exchange Commission, or SEC, beforeléte of this prospectus supplement,
on the other hand, you should rely on the infororatn this prospectus supplement. If any statenmeahe of these documents is inconsistent
with a statement in another document having a tate—for example, a document incorporated by referentethis prospectus supplemen
accompanying prospectus—the statement in the datumawing the later date modifies or supersedesdiéer statement.

You should rely only on the information containegdar incorporated by reference into, this prospesupplement, the accompanying
prospectus and in any free writing prospectusweamay authorize for use in connection with thigiehg. We have not, and Cantor has not,
authorized any other person to provide you witlfedént information. If anyone provides you withfdient or inconsistent information, you
should not rely on it. We are not, and Cantor is maaking an offer to sell or soliciting an offertbuy our securities in any jurisdiction in whi
an offer or solicitation is not authorized or inialinthe person making that offer or solicitatiomét qualified to do so or to anyone to whom it
is unlawful to make an offer or solicitation. Yolosild assume that the information appearing inpghispectus supplement, the accompanyin
prospectus, the documents incorporated by referietaehis prospectus supplement and the accompgmospectus, and in any free writing
prospectus that we may authorize for use in comneatith this offering, is accurate only as of tete of those respective documents. Our
business, financial condition, results of operatiand prospects may have changed since those Wateshould read this prospectus
supplement, the accompanying prospectus, the dausrireorporated by reference into this prospestygplement and the accompanying
prospectus, and any free writing prospectus thatnag authorize for use in connection with this offg, in their entirety before making an
investment decision. You should also read and denshe information in the documents to which weehgeferred you in the sections of this
prospectus supplement entitled “Where You Can Mode Information” and “Incorporation of Certain brimation by Reference.”

Unless otherwise mentioned or unless the contexlires otherwise, all references in this prospestyplement to “Cerus,” “Cerus
Corporation,” “we,” “us” and “our” refer to Ceruso@poration, a Delaware corporation, and its wholyaed subsidiary, Cerus Europe B.V.

This prospectus supplement, the accompanying pcaspand the information incorporated herein ardeim by reference include
trademarks, service marks and trade names owned by other companies. All trademarks, service marid trade names included or
incorporated by reference into this prospectus lempgnt or the accompanying prospectus are the gyopktheir respective owners.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information abost this offering and selected information contaieékwhere in or incorporated
by reference into this prospectus supplement aa@dtitompanying prospectus. This summary is not ledenand does not contain all of
the information that you should consider beforeidieg whether to invest in our common stock. Fonare complete understanding of
our company and this offering, we encourage yaean and consider carefully the more detailed infation in this prospectus
supplement and the accompanying prospectus, ingutiie information incorporated by reference irstprospectus supplement and th
accompanying prospectus, and the information inetbich any free writing prospectus that we have adted for use in connection with
this offering, including the information containgdand incorporated by reference under the headRigk Factors” beginning on page S-
3 of this prospectus supplement, and under sirhiéadings in the other documents that are filedrdfte date hereof and incorporated by
reference into this prospectus supplement.

Cerus Corporation Overview

We are a biomedical products company focused orldping and commercializing the INTERCEPT Blood 8y to enhance
blood safety. The INTERCEPT Blood System, whichased on our proprietary technology for controlliglogical replication, is
designed to inactivate blood-borne pathogens iratk@hblood components intended for transfusion.

We have worldwide rights for our INTERCEPT Bloods8m for three blood components: plasma, platedetsred blood cells. The
INTERCEPT Blood System for platelets, or platelettem, and the INTERCEPT Blood System for plasmajasma system, have
received a broad range of regulatory approvalsdeitsf the United States, including Class Ill CErksaand are being marketed and solg
in a number of countries around the world, inclgdinose in Europe, The Commonwealth of Indepen8tates, or CIS, and the Middle
East. We sell both the platelet and plasma systesimg our direct sales force and through distritaitdhe INTERCEPT Blood System f
red blood cells, or the red blood cell systemigently in clinical development.

We recognize product revenues from the sale optatelet and plasma systems in a number of cosrdirieund the world including
those in Europe, the CIS and the Middle East. Aiffoour revenues have grown over time, if we agblento gain widespread
commercial adoption in markets where our bloodtggieoducts are approved for commercializationwilehave difficulties achieving
profitability. In order to commercialize all of oproducts and product candidates, we will be rexguio conduct significant research,
development, preclinical and clinical evaluatioomenercialization and regulatory compliance actatfor our product candidates, which
together with anticipated selling, general and anstriative expenses, are expected to result intaotial losses. Accordingly, we may
never achieve a profitable level of operationshim future.

Company Information

We were incorporated in California in 1991 and cenporated in Delaware in 1996. Our corporate asidi®2550 Stanwell Drive,
Concord, California 94520, and our telephone nun$€?25) 288-6000. Our website addressnign.cerus.com Information found on, or
accessible through, our website is not a partraf,is not incorporated into, this prospectus supplet or the accompanying prospectus,
and you should not consider it part of this prosipesupplement or the accompanying prospectusw@bsite address is included in this
document as an inactive textual reference only.
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Common stock offered by us pursuant to this
prospectus suppleme

Manner of offering

Use of proceeds

NASDAQ Global Market Listing
Risk factors

The Offering
Shares of common stock having an aggregate offeriicg of up to $40.0 million.

“At the market offering” that may be made from titeetime through our agent,
Cantor. Sei“Plan of Distributio” on page -8 of this prospectus suppleme

We intend to use the net proceeds from this offgrifnany, for working capital and
general corporate purposes, including researctdenelopment expenses, selling,
general and administrative expenses and manufagtaxipenses. See “Use of
Proceed’ on page -5 of this prospectus suppleme

CERS

Investing in our common stock involves a high degsérisk. Please read the
information contained in and incorporated by refeeunder the heading “Risk
Factors” on page S-3 of this prospectus supplerugthiunder similar headings in the
other documents that are filed after the date Hiered incorporated by reference into
this prospectus supplement and the accompanyirgpectus, together with the other
information included in or incorporated by refererigto this prospectus supplement
and the accompanying prospectus, before decidiregheh to invest in our common
stock.
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RISK FACTORS

Investing in our common stock involves a high degrferisk. Before deciding whether to invest in coimmon stock, you should consider
carefully the risks and uncertainties describedkeand discussed under the section entitled “Res&térs” contained in our Annual Report
Form 1(-K for the year ended December 31, 2013, whichrazerporated by reference into this prospectus sepent and the accompanying
prospectus in their entirety, as updated or supgeseby the risks and uncertainties described usdwilar headings in the other docume
that are filed after the date hereof and incorpedhby reference into this prospectus supplementl@dccompanying prospectus, together
with other information in this prospectus suppletrgmd the accompanying prospectus, the documectsgarated by reference and any free
writing prospectus that we may authorize for useannection with this offering. The risks describbethese documents are not the only ones
we face, but those that we consider to be matertatre may be other unknown or unpredictable ecinydmsiness, competitive, regulatory
other factors that could have material adversea$f@n our future results. Past financial perforrmamay not be a reliable indicator of future
performance, and historical trends should not bedu® anticipate results or trends in future pesotf any of these risks actually occurs,
business, financial condition, results of operasi@m cash flow could be seriously harmed. Thisd@aluse the trading price of our common
stock to decline, resulting in a loss of all or paf your investment. Please also read carefuléygbction below entitled “Forward-Looking
Statements.”

Additional Risks Related to This Offering

Management will have broad discretion as to the udehe proceeds from this offering, and may noteuthe proceeds effectively.

Because we have not designated the amount of oetgas from this offering to be used for any pafdicpurpose, our management will
have broad discretion as to the application ofibigproceeds from this offering and could use tf@mpurposes other than those contemplatec
at the time of the offering. Our management maytheaet proceeds for corporate purposes that mgiynprove our financial condition or
market value.

You will experience immediate and substantial ditori.

The offering price per share in this offering mageed the net tangible book value per share otommmon stock outstanding prior to
this offering. Assuming that an aggregate of 6,668,shares of our common stock are sold at a pfi§6.00 per share pursuant to this
prospectus supplement and the accompanying praspadhich was the last reported sale price of oamronon stock on The NASDAQ Global
Market on March 18, 2014, for aggregate gross mas®f $40.0 million, after deducting commissiond astimated aggregate offering
expenses payable by us, you would experience imateedilution of $4.99 per share, representing ffferdnce between our as adjusted net
tangible book value per share as of December 3113 a@er giving effect to this offering and the @sed offering price. The exercise of
outstanding stock options and warrants may resdlirther dilution of your investment. See the grcentitled “Dilution” below for a more
detailed illustration of the dilution you would incif you participate in this offering.

You may experience future dilution as a result aftéire equity offerings.

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

We do not intend to pay dividends in the foreseeafoiture.
We have never paid cash dividends on our commank stod currently do not plan to pay any cash diviltein the foreseeable future.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying pcaspehe documents we have filed with the SECdhaincorporated by reference
and any free writing prospectus that we have aigédrfor use in connection with this offering cant§orward-looking statements” within the
meaning of Section 27A of the Securities Act of 398s amended, or the Securities Act, and Secfi&a? the Securities Exchange Act of
1934, as amended, or the Exchange Act. These siatemelate to future events or to our future ojregeaor financial performance and involve
known and unknown risks, uncertainties and othetiofa that may cause our actual results, performmanachievements to be materially
different from any future results, performanceachievements expressed or implied by the forwao#tit@ statements. Forward-looking
statements may include, but are not limited tdest@nts about:

e our ability to commercialize and achieve marketegtance of the INTERCEPT Blood Syste

« the initiation, scope, rate of progress, resultstaming of our pre-clinical studies and clinicehts of the INTERCEPT Blood
System;

e our ability to obtain and maintain regulatory apmis of the INTERCEPT Blood System, including wheatbur preclinical and
clinical data or data from commercial use will lmmsidered sufficient by regulatory authoritiesluting the U.S. Food and Drug
Administration, to grant marketing approvals for platelet and plasma syster

» the successful completion of our research, devedmprand clinical programs and our ability to manegst increases associated
with pre-clinical and clinical development of the INTERCEBIDod System

« the ability of our products to inactivate pathogérat may emerge in the futu

« our ability to protect our intellectual propertydaoperate our business without infringing uponittiellectual property rights of
others;

» the use of proceeds from this offering; ¢
» our estimates regarding the sufficiency of our aaslources and our need for additional fund

In some cases, you can identify forward-lookingesteents by terms such as “may,” “will,” “should ¢duld,” “would,” “expects,”
“plans,” “anticipates,” “believes,” “estimates,” figjects,” “predicts,” “potential” and similar exmsions intended to identify forward-looking
statements. These statements reflect our curremtswvith respect to future events, are based amgsgons and are subject to risks and
uncertainties. Given these uncertainties, you shoat place undue reliance on these forward-lookiatements. We discuss in greater detail,
and incorporate by reference into this prospeaipplement in their entirety, many of these riskdanthe headings “Risk Factors” on paga S-
of this prospectus supplement and in our AnnualoRegn Form 10-K for the year ended December 3132@hich is incorporated herein by
reference, as may be updated or superseded bigkiseand uncertainties described under similar ingadn the other documents that are filed
after the date hereof and incorporated by refer@moghis prospectus supplement. Also, these faivi@oking statements represent our
estimates and assumptions only as of the dateealdbument containing the applicable statement.

You should read this prospectus supplement, thenaganying prospectus, the documents we have filddthe SEC that are
incorporated by reference and any free writing peatus that we have authorized for use in conneetith this offering completely and with
the understanding that our actual future resultg beamaterially different from what we expect. Wealify all of the forward-looking
statements in the foregoing documents by theséoreuy statements.

Unless required by law, we undertake no obligattonpdate or revise any forwaldleking statements to reflect new information dufe
events or developments. Thus, you should not asshmeur silence over time means that actual evar bearing out as expressed or implie
in such forward-looking statements.

” ” ow [T ” o«
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USE OF PROCEEDS

Except as described in any free writing prospetitaswe may authorize to be provided to you, weanily intend to use the net proce
from this offering, if any, for working capital arggeneral corporate purposes, including researcldanelopment expenses, selling, general ar
administrative expenses and manufacturing expenses.

The amounts and timing of our use of the net prds&®m this offering will depend on a number afttas, such as the timing and
progress of our research and development efférstitning and progress of any partnering and cororakzation efforts, technological
advances and the competitive environment for oodpets. As of the date of this prospectus supplémencannot specify with certainty all of
the particular uses for the net proceeds to us flosnoffering. Accordingly, our management wilMeabroad discretion in the timing and
application of these proceeds. Pending applicatfdhe net proceeds as described above, we intetehtporarily invest the proceeds in short-
term, interest-bearing instruments.

DIVIDEND POLICY
To date, we have paid no cash dividends to oukbktiiders, and we do not intend to pay cash dividendhe foreseeable future.

S-5
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DILUTION

If you invest in this offering, your ownership inést will be diluted to the extent of the differertmetween the public offering price per
share and the as adjusted net tangible book valushare after giving effect to this offering. Widaulate net tangible book value per share by
dividing the net tangible book value, which is tduhg assets less total liabilities, by the numHeswdstanding shares of our common stock.
Dilution represents the difference between theipormf the amount per share paid by purchaserbares in this offering and the as adjusted
net tangible book value per share of our commockstnmediately after giving effect to this offerinQur net tangible book value as of
December 31, 2013 was approximately $40.1 millar$0.56 per share.

After giving effect to the sale of our common stgeksuant to this prospectus supplement and acaoyigaprospectus in the aggregate
amount of $40.0 million at an assumed offering @€ $6.00 per share, the last reported sale pfioeir common stock on The NASDAQ
Global Market on March 18, 2014, and after dedgctiommissions and estimated aggregate offeringressgsepayable by us, our net tangible
book value as of December 31, 2013 would have B&6r2 million, or $1.01 per share of common stddks represents an immediate incre
in the net tangible book value of $0.45 per shareur existing stockholders and an immediate dituth net tangible book value of $4.99 per
share to new investors. The following table illagds this per share dilution:

Assumed offering price per she $ 6.0(
Net tangible book value per share as of Decembe2 (113 $ 0.5¢
Increase per share attributable to new inves $ 0.4t
As adjusted net tangible book value per share &eoémber 31, 2013, after giving effect to thiedfig $ L1.0:
Dilution per share to new investors purchasing ehar this offering $ 4.9¢

The table above assumes for illustrative purpdsatsan aggregate of 6,666,667 shares of our constook are sold pursuant to this
prospectus supplement and the accompanying praspach price of $6.00 per share, the last repsaéiprice of our common stock on The
NASDAQ Global Market on March 18, 2014, for aggregaross proceeds of $40.0 million. The sharebeirgy sold from time to time .
various prices pursuant to the amended sales agreemnith Cantor. An increase of $0.50 per sharthénprice at which the shares are sold
the assumed offering price of $6.00 per share shinuime table above, assuming all of our commonlksio the aggregate amount of $40.0
million is sold at that price, would increase odjusted net tangible book value per share afteotfezing to $1.02 per share and would
increase the dilution in net tangible book valuegi®re to new investors in this offering to $5048 share, after deducting commissions and
estimated aggregate offering expenses payable.by dscrease of $0.50 per share in the price atiwthie shares are sold from the assumed
offering price of $6.00 per share shown in thedailove, assuming all of our common stock in thgregate amount of $40.0 million is sold at
that price, would decrease our adjusted net taadibbk value per share after the offering to $p@®0share and would decrease the dilution ir
net tangible book value per share to new invesiotisis offering to $4.50 per share, after dedugttommissions and estimated aggregate
offering expenses payable by us. This informatsosupplied for illustrative purposes only.

The above discussion and table are based on 74@58hares of our common stock issued and outsiguadi of December 31, 2013 and
excludes the following, all as of December 31, 2013

» 10,404,501 shares of common stock issuable upoexttieise of outstanding stock options with a wisdkaverage exercise price
of $3.46 per shart

e 2,400,000 shares of common stock issuable upoextkeise of outstanding warrants with an exercisef $2.90 per shar
e 3,492,541 shares of common stock issuable upoextaeise of outstanding warrants with an exercisf $3.20 per share; a
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* upto an aggregate of 18,594,173 shares of combock eemaining available for future issuance uraler2008 Equity Incentive
Plan and 1996 Employee Stock Purchase |

In addition, the discussion and table above exctbdeip to approximately $1.5 million of share®of common stock that remained
available for sale at December 31, 2013 under eparmste sales agreements with Cantor and MLV &CE., or MLV.

S-7
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PLAN OF DISTRIBUTION

On August 31, 2012, we entered into a ControlledifgdDfferingsv Sales Agreement, or the sales agre¢mégth Cantor, under which
we may issue and sell shares of our common stodgkdpan aggregate offering price of up to $30.0iorlfrom time to time through Cantor
acting as agent. We have entered into an amendmé#ém sales agreement, or the sales agreementlaman on March 21, 2014, primarily to
provide for up to an additional $40.0 million ingrggate offering price of shares of our commonlstower the sales agreement. In accord
with the terms of the sales agreement, as ameoddoe amended sales agreement, we may offer #irckhaees of our common stock under
this prospectus supplement and the accompanyirgpectus having an aggregate offering price of 40 million from time to time
through Cantor acting as agent. In addition, weenily have common stock remaining available fée gpairsuant to our separate sales
agreements with Cantor and MLV and a prior progpestipplement dated August 31, 2012.

Cantor may sell the common stock by any methodishd¢emed to be an “at the market offering” asnéefin Rule 415 promulgated
under the Securities Act of 1933, as amended, dinedusales made directly on or through The NASDAIQb@I Market or any other existing
trading market for the common stock in the U.Sooor through a market maker. Cantor may alsoteelcommon stock in negotiated
transactions, subject to our prior approval.

Each time we wish to issue and sell common stodeuthe amended sales agreement, we will notifyt@arf the number of shares to
issued, the dates on which such sales are angdpatbe made and any minimum price below whicessalay not be made. Once we have so
instructed Cantor, unless it declines to acceptdhas of this notice, Cantor has agreed to usmitsmercially reasonable efforts consistent
with its normal trading and sales practices to s@th shares up to the amount specified on suntstd@rhe obligations of Cantor under the
amended sales agreement to sell our common stecuaject to a number of conditions that we mustme

The settlement between us and Cantor is genenatilgigated to occur on the third trading day follog/the date on which the sale was
made. Sales of our common stock as contemplatddsiprospectus supplement will be settled thrathghfacilities of The Depository Trust
Company or by such other means as we and Cantoagrag upon. There is no arrangement for funds t@beived in an escrow, trust or
similar arrangement.

Pursuant to the amended sales agreement, Cantdrevahtitled to a commission equal to an aggregh80% of the gross proceeds we
receive from the sales of our common stock. Becthese is no minimum offering amount required asiadition to close this offering, the
actual total public offering amount, commissiond @noceeds to us, if any, are not determinablbigatitme. In connection with the sale of the
common stock on our behalf, Cantor may, and withwéspect to sales effected in an “at-the-markietring,” be deemed to be an
“underwriter” within the meaning of the Securities Act and thmpensation of each sales agent will be deemed tmterwriting commissiol
or discounts. We have agreed to provide indemnifinaand contribution to Cantor with respect totair civil liabilities, including liabilities
under the Securities Act. We estimate that thed totpenses for the offering, excluding compensapiayable to the Cantor under the terms of
the amended sales agreement, will be approximé&t?,000.

The offering of common stock pursuant to the amdre#des agreement and this prospectus supplemigténviinate upon the earlier of
(i) the sale of our common stock provided for iis fhrospectus supplement, or (ii) termination & &mended sales agreement as permitted
therein. Cantor may terminate the amended sale®agnt at any time in certain circumstances, inefuthe occurrence of a material adverse
change with respect to us that, in Cantor’s salgfoent, makes it impracticable or inadvisable tokeiathe shares, if there has occurred any
material adverse change in the U.S. financial ntar&einternational financial markets, which in @ais sole judgment makes it impracticable
to market the shares, if trading in the sharesileas suspended or limited by the Securities Exah&@ammission or The NASDAQ Global
Market, or the Exchange,

S-8



Table of Contents

or if trading generally has been suspended oréithity Exchange, if any suspension of trading ofstrgres of Cerus Corporation on any
exchange or over-the-counter market shall haveroediand be continuing, if there is a major disiaupbf securities settlements or clearance
services in the U.S. which shall be continuingif @arbanking moratorium has been declared in tt® Bederal or New York authorities. We
and Cantor may each terminate the amended salesragnt at any time upon 10 days prior notice.

This summary of the material provisions of the adezhsales agreement does not purport to be a ctamgtégement of its terms and
conditions. Copies of the sales agreement amendanelthe sales agreement are filed with the Séesiand Exchange Commission and are
incorporated by reference into the registratiotesteent of which this prospectus supplement is & Sae “Where You Can Find More
Information” below.

Cantor and its affiliates may in the future providgious investment banking, commercial banking athér financial services for us and
our affiliates, for which services they may in th&ure receive customary fees. To the extent requily Regulation M under the Exchange Act
Cantor will not engage in any market making adggitinvolving our common stock while the offerirsgangoing under this prospectus
supplement.

A prospectus supplement and the accompanying peaspin electronic format may be made availabla evebsite maintained by Can
and Cantor may distribute the prospectus supplearhthe accompanying prospectus electronically.

LEGAL MATTERS

Cooley LLP, Palo Alto, California, will pass updmetvalidity of the common stock offered by thisgpectus supplement and the
accompanying prospectus. LeClairRyan, A Profes$iGogporation, New York, New York, is counsel foa@or in connection with this
offering.

EXPERTS

Ernst & Young LLP, independent registered publicamting firm, has audited our consolidated finahstatements included in our
Annual Report on Form 10-K for the year ended Ddman31, 2013, and the effectiveness of our intezoatrol over financial reporting as of
December 31, 2013, as set forth in their reportsclvare incorporated by reference in this progmeand elsewhere in the registration
statement. Our financial statements are incorpdrayereference in reliance on Ernst & Young L&Peports, given on their authority as exp
in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and the accompanyirgpectus are part of the registration statementoomFS-3 we filed with the SEC
under the Securities Act and do not contain allitfiermation set forth or incorporated by referencéhe registration statement. Whenever a
reference is made in this prospectus supplemethieciccompanying prospectus to any of our contragteements or other documents, the
reference may not be complete and you should tefire exhibits that are a part of the registratitaiement or the exhibits to the reports or
other documents incorporated by reference in ttosgectus supplement and the accompanying prospfecta copy of such contract,
agreement or other document. Because we are stibjda information and reporting requirementshaf Exchange Act, we file annual,
quarterly and current reports, proxy statementsatiner information with the SEC. Our SEC filinge @vailable to the public over the Internet
at the SEC’s website at http://www.sec.gov. You raksp read and copy any document we file at the’SPGblic Reference Room at 100 F
Street, N.E., Washington, D.C. 20549. Please balSEC at 1-800-SEC-0330 for further informatiorttos operation of the Public Reference
Room.

S-9
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by referencediinfation from other documents that we file withaich means that we can disclose
important information to you by referring you tm#e documents. The information incorporated byreeifee is considered to be part of this
prospectus supplement and the accompanying pragpérformation in this prospectus supplement ssgubes information incorporated by
reference that we filed with the SEC prior to tlaedof this prospectus supplement, while infornmatfat we file later with the SEC will
automatically update and supersede the informatidhis prospectus supplement and the accompamyirgpectus. We incorporate by
reference into this prospectus supplement anddbenapanying prospectus the information or documksied below that we have filed with
the SEC (Commission File No. 000-21937):

. our Annual Report on Form -K for the year ended December 31, 2013, which vleg With the SEC on March 7, 201
. our Current Report on Forn-K filed with the SEC on March 10, 201

. the description of our common stock in our regitttrastatement on Form 8-A filed with the SEC onuky 8, 1997, including all
amendments and reports filed for the purpose oétipg such description; at

. the description of our preferred share purchadesim our registration statement on Form 8-A fikeith the SEC on October 30,
2009, including all amendments and reports filedlie purpose of updating such descript

We also incorporate by reference any future filiG@her than current reports furnished under 1te®@2 2r Item 7.01 of Form 8-K and
exhibits filed on such form that are related tohsitems unless such Form 8-K expressly providébéaontrary) made with the SEC pursuant
to Sections 13(a), 13(c), 14 or 15(d) of the ExdeaAct following the filing of this prospectus sugment with the SEC and prior to the
termination of the offering of the common stock emd by this prospectus supplement and the accormgaprospectus. Information in such
future filings updates and supplements the infoilwngbrovided in this prospectus supplement ancattempanying prospectus. Any
statements in any such future filings will autoroally be deemed to modify and supersede any inféomén any document we previously fil
with the SEC that is incorporated or deemed tanberporated herein by reference to the extentstaa¢ments in the later filed document
modify or replace such earlier statements.

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

Cerus Corporation
2550 Stanwell Drive
Concord, CA. 94520

(925) 288-6000
Attention: Investor Relations

S10
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Prospectus

EGE=RLIS

$150,000,000
Common Stock
Preferred Stock
Debt Securities
Warrants

From time to time, we may offer and sell up to $080,000 of any combination of the securities dbedrin this prospectus, either
individually or in combination with other securgiéWe may also offer common stock or preferredistgmon conversion of debt securities,
common stock upon conversion of preferred stockoonmon stock, preferred stock or debt securitsuthe exercise of warrants.

We will provide the specific terms of these offggnand securities in one or more supplements $otisispectus. We may also authorize
one or more free writing prospectuses to be pral/tdeyou in connection with these offerings. Thegpectus supplement and any related free
writing prospectus may also add, update or chamigemnation contained in this prospectus. You shaalfully read this prospectus, the
applicable prospectus supplement and any relagedwriting prospectus, as well as any documentsjiocated by reference, before buying
any of the securities being offered.

Our common stock is listed on The NASDAQ Global Marunder the trading symbol “CERS.” On Januar®(®,2, the last reported sale
price of our common stock was $2.87 per share.appdicable prospectus supplement will contain imfation, where applicable, as to other
listings, if any, on The NASDAQ Global Market othet securities exchange of the securities coveyatdoprospectus supplement.

Investing in our securities involves a high degreérisk. You should review carefully the risks anthcertainties described under the
heading “ Risk Factors” contained in the applicable prospectus supplemantd in any free writing prospectuses we have authed for use
in connection with a specific offering, and undeimsilar headings in the documents that are incorpdeal by reference into this prospectus.

This prospectus may not be used to consummate a saif securities unless accompanied by a prospecsigpplement.

The securities may be sold directly by us to inmestthrough agents designated from time to tim® a@r through underwriters or deale
on a continuous or delayed basis. For additiorfatimnation on the methods of sale, you should reféhe section entitled “Plan of
Distribution” in this prospectus. If any agentsumiderwriters are involved in the sale of any seimsriwith respect to which this prospectus is
being delivered, the names of such agents or undersvand any applicable fees, commissions, distsoand ovegllotment options will be s
forth in a prospectus supplement. The price tgthigic of such securities and the net proceeds»pedct to receive from such sale will also be
set forth in a prospectus supplement.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is January 10, 2
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration stateroarfform S-3 that we filed with the Securities &x¢hange Commission, or SEC,
utilizing a “shelf” registration process. Underglshelf registration process, we may offer andsdeltes of our common stock and preferred
stock, various series of debt securities and/orams to purchase any of such securities, eitttdvigtually or in combination with other
securities, in one or more offerings, up to a tdtdlar amount of $150,000,000. This prospectusiges you with a general description of the
securities we may offer.

Each time we offer securities under this prospeceteswill provide a prospectus supplement that eaihtain more specific information
about the terms of that offering. We may also atitlecone or more free writing prospectuses to lo@iged to you that may contain material
information relating to these offerings. The pragpe supplement and any related free writing prosgethat we may authorize to be provided
to you may also add, update or change any of fleenration contained in this prospectus or in theustioents that we have incorporated by
reference into this prospectus. We urge you to caaefully this prospectus, any applicable progpesupplement and any free writing
prospectuses we have authorized for use in commewiith a specific offering, together with the infeation incorporated herein by reference
described under the heading “Incorporation of Gertaformation by Reference,” before buying anyttod securities being offered.

This prospectus may not be used to consummate a saif securities unless it is accompanied by a prosgtus supplement.

You should rely only on the information containegar incorporated by reference into, this prospeeind any applicable prospectus
supplement, along with the information containedriry free writing prospectuses we have authoripedige in connection with a specific
offering. We have not authorized anyone to proyide with different or additional information. Thigsospectus is an offer to sell only the
securities offered hereby, but only under circumstg and in jurisdictions where it is lawful to $im
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The information appearing in this prospectus, gupliaable prospectus supplement or any relatedvir@éng prospectus is accurate only
as of the date on the front of the document andaiwa information we have incorporated by referesceccurate only as of the date of the
document incorporated by reference, regardledseofitne of delivery of this prospectus, any apliegprospectus supplement or any related
free writing prospectus, or any sale of a secuéiyr business, financial condition, results of @piens and prospects may have changed sinc
those dates.

This prospectus contains summaries of certain pi@vs contained in some of the documents desclibegin, but reference is made to
the actual documents for complete information.okithe summaries are qualified in their entiretythy actual documents. Copies of some of
the documents referred to herein have been fildtbe/filed or will be incorporated by reference exhibits to the registration statement of
which this prospectus is a part, and you may oltapies of those documents as described below thédesection entitled “Where You Can
Find More Information.”
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PROSPECTUSSUMMARY

This summary highlights selected information cargdielsewhere in this prospectus or incorporateddbgrence in this prospectus, a
does not contain all of the information that yowdéo consider in making your investment decisfau should carefully read the entire
prospectus, the applicable prospectus supplemeahiay related free writing prospectus, including tisks of investing in our securiti
discussed under the heading “Risk Factors” contdiinmethe applicable prospectus supplement and atated free writing prospectus, and
under similar headings in the other documents #ratincorporated by reference into this prospectisu should also carefully read the
information incorporated by reference into this gpectus, including our financial statements, araldkhibits to the registration statement
which this prospectus is a part.

Cerus Corporation

Overview
We are a biomedical products company focused omengializing the INTERCEPT Blood System, or INTERZIESystem, to enhang

We have worldwide commercial rights for the INTERZIEBIood System for platelets, plasma and red btmsid. We currently marke
and sell the INTERCEPT system for both platelets glasma in a number of countries in Europe, then@onwealth of Independent States
the Middle East and selected countries in otheéprsgoutside of the United States using our disat¢s force or through distributors. The
INTERCEPT platelet and plasma systems have bo#ived CE mark approval. We are prioritizing the aoencialization of the INTERCEP
Blood System for platelets and plasma in these ttimsnand regions. Subject to the availability déquate funding from partners, governm
grants and/or capital markets, we intend to corepletvelopment activities for the red blood cellteysnecessary for regulatory approval in
Europe and we may seek regulatory approval of cadtyxts in the United States.

To date, the product revenues that we recognize the sale of our platelet and plasma systems bese less than our combined
product and operating costs. We expect to contiogenerate substantial losses, at least untiptatelet and plasma systems gain broader
commercial acceptance than they currently have.a®Blility to achieve a profitable level of operasan the future will depend on our ability
successfully commercialize and achieve market aacep of our blood safety products. We may neviieae a profitable level of operatior

Risks Associated with our Business

Our business is subject to numerous risks, as itbescunder the heading “Risk Factors” containetheéapplicable prospectus
supplement and in any free writing prospectusesawe authorized for use in connection with a speoifering, and under similar headings
the documents that are incorporated by referertoglhins prospectus. These risks include the folfmyamong others:

* TheINTERCEPT Blood System may not achieve broad maakegptance

»  Our products, blood products treated with the INCERT Blood System and we are subject to extensiyelation by domestic
marketing approval, we will be unable to commeiz@bur products and generate revenue in that ppudtr red blood cell
system requires extensive additional testing aneldpment.

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

blood safety. The INTERCEPT system is designedasctivate blood-borne pathogens in donated blootboments intended for transfusion.

and foreign authorities. If our preclinical anchatial data are not considered sufficient by a acytsitegulatory authorities to gramt

e
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»  Our product design and manufacturing supply chaimghly technical and exposes us to significasktsi
» The INTERCEPT platelet system is not compatibldnsibme commercial platelet collection methc

* We have used prototype components in our preclistcaies and clinical trials of the INTERCEPT tddod cell system and hayje
not completed the components’ commercial designwilldbe required to identify and enter into agresrs with third parties to
manufacture the red blood cell syste

» If our competitors develop superior products tosour market their products more effectively thanmagket our products, our
commercial opportunities could be reduced or elated.

*  We may be liable and we may need to withdraw oadgpcts from the market if our products harm pedple.may be liable if an
accident occurs in our controlled use of hazardoaterials. Our insurance coverage may be inadedquatiéset losses we may
incur.

» If we fail to obtain the capital necessary to funa future operations or if we are unable to getegpasitive cash flows from our
operations, we will need to curtail planned deveiept or sales and commercialization activit

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

* Virtually all of our research and development atigg and the significant majority of our genematlaadministrative activities are
performed in or managed from a single site that begubject to lengthy business interruption inghent of a severe earthquakg.
We also may suffer loss of computerized informatod may be unable to make timely filings with degrry agencies in the evd
of catastrophic failure of our data storage andkbpsystems

[¢)

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

« As our international operations grow, we may bgexttio adverse fluctuations in exchange rates éetvthe United States dollaf
and foreign currencies. Consequently, we may sildfses

Company Information

We were incorporated in California in 1991 and cenporated in Delaware in 1996. Our corporate asidie2550 Stanwell Drive,
Concord, California 94520, and our telephone nunbéd25) 288-6000. Our website addressvan.cerus.com Information found on, or
accessible through, our website is not a partrad,is not incorporated into, this prospectus, ama should not consider it part of this
prospectus or part of any prospectus supplememtw®hbsite address is included in this documennasactive textual reference only.

”

Unless the context indicates otherwise, as uséusrprospectus, the terms “Cerus,” “Cerus Corpongt “we,” “us” and “our” refer to
Cerus Corporation, a Delaware corporation, andfislly-owned subsidiary, Cerus Europe B.V. CerdsS[ERCEPT and INTERCEPT Bloofl
System are U.S. registered trademarks of CerusoCatipn. All other trademarks or trade names refieto in this prospectus and any
prospectus supplement are the property of theres/e owners.

The Securities We May Offer

We may offer shares of our common stock and prediestock, various series of debt securities andésrants to purchase any of such
securities, either individually or in combinatiorithvother securities, with
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a total value of up to $150,000,000 from time toetiunder this prospectus, together with any applkcprospectus supplement and any rel
free writing prospectus, at prices and on termsetdetermined by market conditions at the timengfatfering. This prospectus provides yq
with a general description of the securities we roffgr. Each time we offer a type or series of sii&s under this prospectus, we will provi
a prospectus supplement that will describe theisp@aenounts, prices and other important termshefsecurities, including, to the extent
applicable:

» designation or classificatiol

e aggregate principal amount or aggregate offerimgep

e maturity date, if applicable

e original issue discount, if an

* rates and times of payment of interest or divideifdmy;

* redemption, conversion, exercise, exchange orrginkind terms, if any
* ranking;

» restrictive covenants, if an

» voting or other rights, if any

» conversion or exchange prices or rates, if any, &gbplicable, any provisions for changes to djuatments in the conversion of
exchange prices or rates and in the securitiesher @roperty receivable upon conversion or exckaagd

* material or special U.S. federal income tax consitiens, if any
The applicable prospectus supplement and any delege writing prospectus that we may authorizbe@rovided to you may also add
update or change any of the information contaimetthis prospectus or in the documents we have jrurated by reference. However, no

prospectus supplement or free writing prospectlisoffer a security that is not registered and diésal in this prospectus at the time of the
effectiveness of the registration statement of Wiigs prospectus is a part.

THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A SALE OF SECURITIES UNLESS IT IS ACCOMPANIED BY A
PROSPECTUS SUPPLEMENT.

We may sell the securities directly to investorsooor through agents, underwriters or dealers. &dd,our agents or underwriters,
reserve the right to accept or reject all or paeny proposed purchase of securities. If we derafécurities to or through agents or
underwriters, we will include in the applicable gpectus supplement:

» the names of those agents or underwrit

» applicable fees, discounts and commissions to luktpahem;

» details regarding ov-allotment options, if any; ar

» the net proceeds to L
Common StockWe may issue shares of our common stock from toriene. The holders of our common stock are lestito one vote
for each share held of record on all matters subthib a vote of stockholders. Subject to prefezsrthat may be applicable to any outstan

shares of preferred stock, the holders of commuockstre entitled to receive ratably such divideasisnay be declared by our board of
directors out of legally available funds. Upon tiguidation, dissolution or winding up, holdersair

hte!
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common stock are entitled to share ratably ingdkts remaining after payment of liabilities aralltuidation preferences of any outstandi
shares of preferred stock. Holders of common shasle no preemptive rights and no right to convegirtcommon stock into any other
securities. There are no redemption or sinking forisions applicable to our common stock. In firigspectus, we have summarized cer
general features of the common stock under “Desonpf Capital Stock — Common Stock.” We urge ybawever, to read the applicable
prospectus supplement (and any related free wningpectus that we may authorize to be providgatn related to any common stock b
offered.

Preferred StockWe may issue shares of our preferred stock frore taortime, in one or more series. Under our cedté of
incorporation, our board of directors has the atityh¢o designate up to 5,000,000 shares of prefestock in one or more series and to fix
privileges, preferences and rights of each seffipsederred stock, any or all of which may be geedlhan the rights of the common stock. g
board of directors has previously designated @)®pf the authorized shares of preferred stockemes A Preferred Stock, all of which sh
converted to common stock in July 2002, (b) 3,3Rthe 5,000,000 authorized shares of preferrecksdscSeries B Preferred Stock, and
(c) 250,000 of the 5,000,000 authorized sharesefepred stock as Series C Junior Participatindeied Stock. We are not offering any of

applicable prospectus supplement, our board o€ttire will determine the designations, voting pay@references and rights of the prefer
stock being offered, as well as the qualificatidimsitations or restrictions thereof, including @lend rights, conversion rights, preemptive
rights, terms of redemption or repurchase, liquatapreferences, sinking fund terms and the nurobehares constituting any series or theg
designation of any series. Convertible preferredistiill be convertible into our common stock ochangeable for our other securities.
Conversion may be mandatory or at the hoklegtion and would be at prescribed conversiorsratée will file as an exhibit to the registrat
statement of which this prospectus is a part, drimdorporate by reference from reports that vie fith the SEC, the form of any certificate
of designation that describes the terms of theeseari preferred stock that we are offering befbeeissuance of the related series of preferr|
stock. In this prospectus, we have summarizedioegneral features of the preferred stock undestiption of Capital Stock — Preferred
Stock.” We urge you, however, to read the appliegdsbspectus supplement (and any related freengnitiospectus that we may authorize
be provided to you) related to the series of pretestock being offered, as well as the complettficate of designation that contains the
terms of the applicable series of preferred stock.

Debt SecuritiesWe may issue debt securities from time to timegrie or more series, as either senior or subordirgebt or as senior
subordinated convertible debt. The senior debtriezsiwill rank equally with any other unsecuredlainsubordinated debt. The subording
debt securities will be subordinate and junioright of payment, to the extent and in the mannscideed in the instrument governing the d
to all of our senior indebtedness. Convertible deoturities will be convertible into or exchangesfior our common stock or our other
securities. Conversion may be mandatory or at tideln’s option and would be at prescribed conversaies.

The debt securities will be issued under an indentuat we will enter into with a national bankiagsociation or other eligible party, &
trustee. In this prospectus, we have summarizddioegeneral features of the debt securities utidlescription of Debt Securities.” We urge
you, however, to read the applicable prospectuplsorent (and any related free writing prospectas we may authorize to be providec
you) related to the series of debt securities beffeyed, as well as the complete indenture andsaipplemental indentures that contain
terms of the debt securities. We have filed a fofimdenture as an exhibit to the registrationestent of which this prospectus is a part, a
supplemental indentures and forms of debt secsiimtaining the terms of the debt securities beffeyed will be filed as exhibits to the
registration statement of which this prospectus pigirt or will be incorporated by reference froams that we file with the SEC.
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Warrants.We may issue warrants for the purchase of comnamk spreferred stock and/or debt securities inamnmore series. We may
issue warrants independently or in combination widmmon stock, preferred stock and/or debt seesrith this prospectus, we have
summarized certain general features of the warramdsr “Description of Warrants.” We urge you, heee to read the applicable prospectus
supplement (and any related free writing prospeittaswe may authorize to be provided to you) esldab the particular series of warrants
being offered, as well as the form of warrant antiie warrant agreement and warrant certificatepgdicable, that contain the terms of thg
warrants. We have filed the forms of the warrameagents and forms of warrant certificates comajnie terms of the warrants that we may
offer as exhibits to the registration statementbich this prospectus is a part. We will file asidits to the registration statement of which
prospectus is a part, or will incorporate by refieeefrom reports that we file with the SEC, theriasf warrant and/or the warrant agreemer
and warrant certificate, as applicable, that desdtfie terms of the particular series of warrar@save offering, and any supplemental
agreements, before the issuance of such warrants.

—

Warrants may be issued under a warrant agreemanivehenter into with a warrant agent. We will pate the name and address of the
warrant agent, if any, in the applicable prospestysplement relating to a particular series of aats.

Use of Proceeds

Except as described in any applicable prospectoglement or in any free writing prospectuses weelewthorized for use in connectipn
with a specific offering, we currently intend toeuthe net proceeds from this offering, if any,mrking capital and general corporate
purposes, including research and development egpesslling, general and administrative expenseésranufacturing expenses. See “Usq of
Proceeds” on page 7 of this prospectus.

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

Investing in our securities involves a high degreask. Before deciding whether to invest in oacurities, you should consider carefully
the risks and uncertainties described under thdihg&dRisk Factors” contained in the applicablegwectus supplement and any related free
writing prospectus, and discussed under the seetitiied “Risk Factors” contained in our most reic&nnual Report on Form 10-&nd in oul
most recent Quarterly Report on Form 10-Q, as asglny amendments thereto reflected in subsedjlirgsfwith the SEC, which are
incorporated by reference into this prospectusdirtentirety, together with other information g prospectus, the documents incorporated k
reference and any free writing prospectus that &g authorize for use in connection with this offigri The risks described in these document
are not the only ones we face, but those that wsider to be material. There may be other unknomumpredictable economic, business,
competitive, regulatory or other factors that coudale material adverse effects on our future resBlst financial performance may not be a
reliable indicator of future performance, and hist@ trends should not be used to anticipate tesultrends in future periods. If any of these
risks actually occurs, our business, financial éioal results of operations or cash flow couldseeiously harmed. This could cause the tra
price of our common stock to decline, resultin@iloss of all or part of your investment. Pleas® abad carefully the section below entitled
“Forward-Looking Statements.”

FORWARD- LOOKING STATEMENTS

This prospectus and the documents we have filelu thhé SEC that are incorporated by reference aoffaiward-looking statements”
within the meaning of Section 27A of the Securids and Section 21E of the Exchange Act. Thesestants relate to future events or to our
future operating or financial performance and irredknown and unknown risks, uncertainties and dinetors which may cause our actual
results, performance or achievements to be mdied#ierent from any future results, performanceschievements expressed or implied by
the forward-looking statements. Forward-lookingestzents may include, but are not limited to, staets about:

* our ability to commercialize and achieve marketeptance of the INTERCEPT Blood Systel

» the successful completion of our research, devedmprand clinical programs and our ability to managgt increases associated
with pre-clinical and clinical development for the INTERCEPT Bloods®@yns;

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

* our ability to protect our intellectual propertydaoperate our business without infringing uponititellectual property rights of
others; anc

* our ability to protect our intellectual propertydaoperate our business without infringing uponititellectual property rights of
others; anc

» our estimates regarding the sufficiency of our aaslources and our need for additional fund

In some cases, you can identify forward-lookingesteents by terms such as “may,” “will,” “should ¢duld,” “would,” “expects,”
“plans,” “anticipates,” “believes,” “estimates,” fgjects,” “predicts,” “potential” and similar exgsions intended to identify forward-looking
statements. These statements reflect our curremiswvith respect to future events and are basedsumptions and are subject to risks and
uncertainties. Given these uncertainties, you shoat place undue reliance on these forward-looklatements. We discuss in greater detail,
and incorporate by reference into this prospectukeir entirety, many of these risks under thedivep“Risk Factors” contained in any
applicable prospectus supplement, in any free ngritirospectuses we may authorize for use in coimmesith a specific offering, and in our
most recent annual report on Form 10-K and in ocostmecent quarterly report on Form 10-Q, as weliey amendments thereto reflected in
subsequent
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filings with the SEC. Also, these forward-lookingt&ments represent our estimates and assumptibnasof the date of the document
containing the applicable statement. Unless reduselaw, we undertake no obligation to updateesise any forward-looking statements to
reflect new information or future events or devetgmts. Thus, you should not assume that our silemeetime means that actual events are
bearing out as expressed or implied in such ford@o#ling statements. You should read this prosgetny applicable prospectus supplemen
together with the documents we have filed with®i€C that are incorporated by reference and anywriting prospectus that we may
authorize for use in connection with this offericgmpletely and with the understanding that ouradtuture results may be materially differ
from what we expect. We qualify all of the forwdabking statements in the foregoing documents kgehcautionary statements.

FINANCIAL RATIOS

The following table sets forth our ratio of earrsrtg fixed charges and the ratio of our earningsotobined fixed charges and preferred
stock dividends to earnings for each of the perfm@sented. Our net losses were insufficient tecfixed charges and combined fixed cha
and preferred stock dividends in each of the yeaded December 31, 2007, 2008, 2009 and 2010 ahe imne months ended September 30
2011. Because of these deficiencies, the ratianmédion is not applicable for those periods. Theetto which earnings were insufficient to

cover fixed charges and combined fixed chargespasférred stock dividends for those periods is shbelow. Amounts shown are in
thousands, except for ratios.

Nine Months Endec

Year Ended December 31 September 30,
2006 2007 2008 2009 2010 2011

Ratio of earnings to fixed charges 7.32 — — — — —
Ratio of earnings to combined fixed charges and

preferred stock dividenc 7.32 — — — — —
Deficiency of earnings available to cover fixed rcjes — $(38,527)  $(28,67)  $(23,777)  $(16,65¢) % (8,209
Deficiency of earnings available to cover combined

fixed charges and preferred stock divide — $(38,527)  $(28,67)  $(23,777)  $(16,65¢ % (8,204)

USE OF PROCEEDS

Except as described in any applicable prospectoglesment or in any free writing prospectuses weehawthorized for use in connection
with a specific offering, we currently intend toeuthe net proceeds from this offering, if any,fmrking capital and general corporate
purposes, including research and development egpesslling, general and administrative expensdsranufacturing expenses.

The amounts and timing of our use of the net prdsé®m this offering will depend on a number afttas, such as the timing and
progress of our research and development effértstiming and progress of any partnering and cororakization efforts, technological
advances and the competitive environment for codpets. As of the date of this prospectus, we caspecify with certainty all of the
particular uses for the net proceeds to us fromdffering. Accordingly, our management will havednd discretion in the timing and

application of these proceeds. Pending applicaifdhe net proceeds as described above, we intetadrtporarily invest the proceeds in short-
term, interest-bearing instruments.
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DESCRIPTION OF CAPITAL STOCK

As of the date of this prospectus, our certifiggdtencorporation authorizes us to issue 112,50048@0es of common stock, par value
$0.001 per share, and 5,000,000 shares of prefstoeld, par value $0.001 per share. As of Septe@e2011, 47,744,285 shares of common
stock were outstanding. As of the date of this pectus, our board of directors has also desigri@@D of the 5,000,000 authorized shares of
preferred stock as Series A Preferred Stock, 308327e 5,000,000 authorized shares of preferrectksds Series B Preferred Stock, and 250
of the 5,000,000 authorized shares of preferretksds Series C Junior Participating Preferred Staskof the date of this prospectus, no sh
of our Series A Preferred Stock are outstandir@f Bshares of our Series B Preferred Stock ar¢amalig, and no shares of our Series C
Junior Participating Preferred Stock are outstagndin

The following summary describes the material teofngur capital stock and stockholder rights agresiriehe description of our capital
stock and stockholder rights plan is qualified éference to our amended and restated certificatecofporation, as amended, our bylaws, as
amended, the certificate of designation for oureSeB Preferred Stock, the certificate of desigmafor our Series C Junior Participating
Preferred Stock, and our stockholder rights agre¢nas amended, which are incorporated by referag@xhibits into the registration
statement of which this prospectus is a part.

Common Stock

The holders of common stock are entitled to one Yot each share held of record on all matters $tduito a vote of the stockholders.
Subject to preferences that may be applicable yoatstanding shares of the preferred stock, thaens of common stock are entitled to
receive ratably such dividends as may be declaygtidbboard of directors out of funds legally ashie therefor. In the event of a liquidation,
dissolution or winding up of our company, holdefshe common stock are entitled to share ratabblliassets remaining after payment of
liabilities and the liquidation preferences of anytstanding shares of preferred stock. Holdersofroon stock have no preemptive rights and
no right to convert their common stock into anyestiecurities. There are no redemption or sinkimgl fprovisions applicable to the common
stock. All outstanding shares of common stock anel, all shares of common stock to be outstandimg tipe closing of this offering will be,
fully paid and nonassessable.

Additional shares of authorized common stock maisbeed, as authorized by our board of directasftime to time, without
stockholder approval, except as may be requireabipjicable stock exchange requirements.

Preferred Stock

Pursuant to our Amended and Restated Certificabeonfporation, or the Restated Certificate, ouardoof directors has the authority,
without further action by the stockholders, to essy to 5,000,000 shares of preferred stock inoomeore series and to fix the designations,
powers, preferences, privileges and relative gpeimng, optional or special rights and the quedifions, limitations or restrictions thereof,
including dividend rights, conversion rights, vatirights, terms of redemption and liquidation prefiees, any or all of which may be greater
than the rights of the common stock. The boardreictbrs, without stockholder approval, can isstefgrred stock with voting, conversion or
other rights that could adversely affect the votiogver and other rights of the holders of commaoulstPreferred stock could thus be issued
quickly with terms calculated to delay or prevemhange in control of our company or make remo¥ah@anagement more difficult.
Additionally, the issuance of preferred stock maydthe effect of decreasing the market price @fcimmon stock and may adversely affect
the voting power of holders of common stock andicedthe likelihood that common stockholders widleiwe dividend payments and payme
upon liquidation.

Series A Preferred Stoclall 5,000 shares of our Series A Preferred Stoekenpreviously issued and outstanding and werecsutestly
converted to shares of common stock in July 200BsiRant to the terms of the Series A PreferredkStbese shares may not be reissued.
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Series B Preferred StocK here are currently 3,327 shares of Series B RegfeStock outstanding. The holders of Series Belped
Stock have no voting rights, except as requireceutite General Corporation Law of Delaware, andepikas follows: (i) without first
obtaining the affirmative vote or written consehttee holders of at least a majority of the outding shares of Series B Preferred Stock, vc
together as a separate class, we may not authmrigsue shares of any class or series of stodleatassify any class or series of stock, into
shares having preference or priority over the SeBi®referred Stock as to voting, liquidation prefee or conversion rights; and (i) to
determine the fair market value of any securitielévéred to the holders of the Series B PrefertdiSpursuant to a transaction treated as a
liquidation of Cerus, the fair market value mustiatually determined by the board of directors #redholders of not less than a majority of
the outstanding Series B Preferred, voting togedisex single class. Upon any liquidation, dissoiytor winding up of our company, before
any payment or distribution of assets shall be niadke holders of common stock or any other ataiseries of stock ranking junior to the
Series B Preferred Stock with respect to liquidaficeference, the holders of Series B PreferredkSthall be entitled to be paid out of the
assets of the company an amount per share of BResferred Stock equal to $2,854.793, the origssae price.

We have the right to redeem, at the original igsiee, all, but not less than all, of the SerieBrBferred Stock at any time. At any time,
each share of Series B Preferred Stock, at theropfithe holder, may be converted at any time tinéd number of shares of common stock
equal to the original issue price divided by 100wdver, in the event that the approval of our dtotders is required by NASDAQ rules prior
to the issuance of any of the shares of commork $ésaable upon conversion of the Series B Pralesteck, we must obtain such approval by
the conversion date, or, if such approval is neaioled, we must redeem any shares of Series BrRedf8tock that would be convertible into
shares of common stock in excess of the limitasioecified under NASDAQ rules.

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

Series C Junior Participating Preferred Stockhe Series C Junior Participating Preferred Stocleries C Preferred, is reserved for
issuance in connection with the rights outstandinder our Rights Agreement as described below.Serees C Preferred will not be
redeemable. Each share of Series C Preferred evéhiitled to a minimum preferential quarterly demd payment of $1.00 per share but will
be entitled to an aggregate dividend of 100 tirhesdividend declared per share of common stocthdrevent of liquidation, the holders of the
Series C Preferred will be entitled to a minimurafprential liquidation payment of $100 per sharewaill be entitled to an aggregate payment
of 100 times the payment made per share of commoah.sEach Series C Preferred share will have 6sy voting together with the share:
common stock. Finally, in the event of any mergensolidation or other transaction in which shdreammon stock are exchanged, each
Series C Preferred share will be entitled to rexzdi®0 times the amount of consideration receivedlipgre of common stock. These rights are
protected by customary ardilution provisions. Because of the nature of tee&s C Preferred dividend, liquidation and votiigts, the valu
of the one one-hundredth interest in a Series @&Resl share purchasable upon exercise of eaclt Biigiuld approximate the value of one
share of common stock. The Series C Preferred waulki junior to any other series of our preferrextis.

Future Preferred StockOur board of directors will fix the rights, prefees, privileges, qualifications and restrictiohshe preferred
stock of each series that we sell under this prispeand applicable prospectus supplements indtidicate of designation relating to that
series. We will incorporate by reference into thgistration statements of which this prospectaspart the form of any certificate of
designation that describes the terms of the sefipseferred stock we are offering before the isseaof the related series of preferred stock.
This description will include:

» the title and stated valu
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the number of shares we are offeri

the liquidation preference per sha

the purchase price per sha

the dividend rate per share, dividend period anyin@et dates and method of calculation for dividel

whether dividends will be cumulative nor-cumulativeand, if cumulative, the date from which dividendd accumulate
our right, if any, to defer payment of dividendsiahe maximum length of any such deferral per

the procedures for any auction and remarketinanyf

the provisions for a sinking fund, if ar

the provisions for redemption or repurchase, ifliapple, and any restrictions on our ability to eige those redemption and
repurchase right:

any listing of the preferred stock on any secwsig&change or marke

whether the preferred stock will be convertibleiotir common stock or other securities of ourdutiog warrants, and, if
applicable, the conversion period, the conversiorepor how it will be calculated, and under whatumstances it may be
adjusted

whether the preferred stock will be exchangealite diebt securities, and, if applicable, the exclegpeyiod, the exchange price, or
how it will be calculated, and under what circumses it may be adjuste

voting rights, if any, of the preferred sto«

preemption rights, if any

restrictions on transfer, sale or other assignnikabhy;

a discussion of any material or special UnitedeStétderal income tax considerations applicabtee@referred stocl

the relative ranking and preferences of the pretestock as to dividend rights and rights if weiiitate, dissolve or wind up our
affairs;

any limitations on issuances of any class or sefiggeferred stock ranking senior to or on a pa#iith the series of preferred stock
being issued as to dividend rights and rights ifligeeidate, dissolve or wind up our affairs; ¢

any other specific terms, rights, preferences,ilpdes, qualifications or restrictions of the preéel stock

When we issue shares of preferred stock undeptbi&pectus, the shares will be fully paid and neessable and will not have, or be
subject to, any preemptive or similar rights.

The General Corporation Law of the State of Delaytre state of our incorporation, provides thatthlders of preferred stock will he
the right to vote separately as a class on anygsapnvolving fundamental changes in the righthaflers of that preferred stock. This right is
in addition to any voting rights that may be praddor in the applicable certificate of designation
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Antitakeover Effects of Provisions of Charter Docunents and Delaware Law

Charter DocumentsOur Restated Certificate and Amended and ResBitksdvs, or Bylaws, include a number of provisiohattmay
have the effect of deterring hostile takeoversedaying or preventing changes in control or managerof our company. First, our board of
directors is classified into three classes of diec Under Delaware law, directors of a corporatidth a classified board may be removed ¢
for cause unless the corporation’s certificatenebirporation provides otherwise. Our Restated fizateé does not provide otherwise. In
addition, the Restated Certificate provides thiastalckholder action must be effected at a duljedaieeting of stockholders and not by a
consent in writing. Further, our Bylaws limit whaagncall special meetings of the stockholders. Cest&ed Certificate does not include a
provision for cumulative voting for directors. Undaumulative voting, a minority stockholder holdiagufficient percentage of a class of
shares may be able to ensure the election of oo directors. Finally, our Bylaws establish maares, including advance notice
procedures, with regard to the nomination of caaigisl for election as directors and stockholdergsals. These and other provisions of our
Restated Certificate and Bylaws and Delaware lamidcdiscourage potential acquisition proposals @ndd delay or prevent a change in
control or management of our company.

Delaware Takeover Statuté/e are subject to Section 203 of the General Catfmr Law of the State of Delaware, or DGCL, which
regulates acquisitions of some Delaware corporatibngeneral, Section 203 prohibits, with someepxions, a publicly held Delaware
corporation such as us from engaging in a “businesbination” with an “interested stockholder” toperiod of three years following the time
that the stockholder became an interested stoc&haldless:

» prior to the time the stockholder became an intetestockholder, the board of directors of the ooapon approved either the
business combination or the transaction which teduh the stockholder becoming an interested stolder;

» upon consummation of the transaction which resuftaéde stockholder becoming an interested stoddrothe interested
stockholder owned at least 85% of the voting stafdke corporation outstanding at the time thedaation commenced, excluding
for purposes of determining the number of shard¢standing (a) shares owned by persons who aretdiseand also officers and
(b) employee stock plans in which employee paristp do not have the right to determine confidépthether shares held
subject to the plan will be tendered in a tendexxahange offer; ¢

e at or subsequent to the time the stockholder beeamieterested stockholder, the business combimaiapproved by the board &
authorized at an annual or special meeting of $tolclers, and not by written consent, by the afftiveavote of at least 66-2/3% of
the outstanding voting stock which is not ownedh®yinterested stockholde

Sectior203 of the DGCL generally definesbusiness combinati’ to include any of the following

* any merger or consolidation involving the corparatand the interested stockholc

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

* subject to exceptions, any transaction that regultise issuance or transfer by the corporatioanyf stock of the corporation to the
interested stockholde

* subject to exceptions, any transaction involving ¢brporation that has the effect, directly oriiedily, of increasing the
proportionate share of the stock or any class wesef the corporation beneficially owned by thterested stockholder; a

» the receipt by the interested stockholder of theefig directly or indirectly (except proportiontes a stockholder of such
corporation), of any loans, advances, guarantéedges or other financial benefits, other thanaierbenefits set forth in
Section 203, provided by or through the corporal
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In general, Section 203 defines an “interestedkstolcler” as any entity or person beneficially ongitb% or more of the outstanding
voting stock of the corporation and any entity ergon that is an affiliate or associate of sucktyeot person.

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

Rights Agreement

We have entered into a stockholder rights agreerdated as of November 3, 1999, and amended astob&r 28, 2009, or the Rights
Agreement, pursuant to which each share of our comstock outstanding has attached to it a righRight. The Rights trade with our
common stock until the earlier to occur of (i) J@yd after a public announcement that a person goow@p of affiliated or associated persons)
has acquired beneficial ownership of 15% or morthefoutstanding common stock, which we refer taragcquiring Person, or (ii) 10
business days (or such later date as may be deexirby action of the board of directors prior tatstime as any person or entity becomes an
Acquiring Person) following the commencement ofannouncement of an intention to make, a tender off exchange offer the
consummation of which would result in the benefioianership by an Acquiring Person of 15% or mdréhe outstanding common stock. The
earlier of these dates is called the Distributicted

Following the Distribution Date, the Rights will legidenced by separate certificates. The Rightsiatrexerciseable until after the
Distribution Date. Each Right entitles the holdeptrchase, for $30 per Right, one one-hundredthsifare of Series C Preferred, subject to
adjustment. Each one one-hundredth of a shareri@sSe Preferred has designations and powers,rprefes and rights, and the qualifications
limitations and restrictions designed to make ét ¢iconomic equivalent of a share of common stobk. &xpiration date of the Rights is
October 27, 2019.

In the event that any person (or a group of aféilior associated persons) becomes an AcquirirgpReproper provision shall be made
so that each holder of a Right, other than Rigbkteeficially owned by the Acquiring Person or anffliate or associate thereof (which will
thereafter be void), will thereafter have the righteceive upon exercise that number of sharesmimon stock having a market value of two
times the exercise price of the Right. This rigiit @ommence on the date 10 days following pubho@uncement that a person has become &
Acquiring Person (or the effective date of a regisbn statement relating to distribution of thghtis, if later) and terminate 60 days later
(subject to adjustment in the event exercise ofitites is enjoined). At the time the rights flip they no longer represent the right to purchas
shares of Series C Preferred.

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

At any time prior to the earliest of (i) the clasiebusiness on the day of the first public annoumeet that a person has become an
Acquiring Person, or (ii) October 27, 2019, thedoaf directors may redeem the Rights in whole,rmttin part, at a price of $.001 per Right,
or the Redemption Price. In general, the redemputfdhe Rights may be made effective at such tonesuch basis and with such conditions a:
the board of directors in its sole discretion matablish. Immediately upon any redemption of thghi®s, the right to exercise the Rights will
terminate and the only right of the holders of Reghill be to receive the Redemption Price.
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At any time after the acquisition by a person (greup of affiliated or associated persons) of fieis ownership of 15% or more of the
outstanding shares of common stock and prior tatygiisition by such person or group of 50% or nwdrthe outstanding shares of common
stock, the board of directors may exchange thetRi@giher than Rights owned by such person or gvehiph have become void), in whole or
in part, at an exchange ratio of one share of comsback, or, under circumstances set forth in tlgh® Agreement, cash, property or other
securities of Cerus, including fractions of a Se@ePreferred (or of a share of a class or sefi€grus’s preferred stock having equivalent
designations and the powers, preferences and riginisthe qualifications, limitations and restaas), per Right (with value equal to such
shares of common stock).

The terms of the Rights may be amended by the bafaditectors without the consent of the holdershef Rights, except that from and
after such time as the Rights are distributed b stmendment may adversely affect the interestsedfiolders of the Rights (excluding the
interest of any Acquiring Person).

The Rights have certain anti-takeover effects. Rights will cause substantial dilution to a persomgroup that attempts to acquire us on
terms not approved by our board of directors. Thgh®® should not interfere with any merger or othesiness combination approved by our
board of directors since the Rights may be ameta@érmit such acquisition or redeemed by us @3per Right prior to the earliest of
(a) the time that a person or group has acquiredfii@al ownership of 15% or more of the commorcktor (b) the final expiration date of the
rights, October 27, 2019.

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

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

DESCRIPTION OF DEBT SECURITIES

We may issue debt securities from time to timeyrie or more series, as either senior or suborairdgbt or as senior or subordinated
convertible debt. While the terms we have summdrizdow will apply generally to any debt securitikat we may offer under this prospec
we will describe the particular terms of any dedatigities that we may offer in more detail in tipplécable prospectus supplement or any
related free writing prospectuses. The terms ofdeiyt securities offered under a prospectus sumpiemay differ from the terms described
below.

Unless the context requires otherwise, wheneverefez to the indenture, we also are referring tp supplemental indentures that spe
the terms of a particular series of debt securities

We will issue the debt securities under an indentbat we will enter into with the trustee namedhia indenture. The indenture will be
qualified under the Trust Indenture Act of 1939. e filed a form of the indenture as an exhibithte registration statement of which this
prospectus is a part, and supplemental indenture$oams of debt securities containing the termthefdebt securities being offered will be
filed as exhibits to the registration statementvbich this prospectus is a part or will be incogied by reference from reports that we file with
the SEC.

The following summaries of material provisions loé tdebt securities and the indenture are subjeantbqualified in their entirety by
reference to, all of the provisions of the indeefuncluding any supplemental indentures applicédke particular series of debt securities. We
urge you to read the applicable prospectus suppitnaand any related free writing prospectusesaeéltt the debt securities that we may offer
under this prospectus, as well as the completeninde that contains the terms of the debt secaritie
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General

The indenture does not limit the amount of debtisées that we may issue. It provides that we risaye debt securities up to the
principal amount that we may authorize and maynteny currency or currency unit that we may dedigriaxcept for the limitations on
consolidation, merger and sale of all or substépi#dl of our assets contained in the indentuhe, terms of the indenture do not contain any
covenants or other provisions designed to givedrsldf any debt securities protection against cesungour operations, financial condition or
transactions involving us.

We may issue the debt securities issued underdamiore as “discount securities,” which means thay be sold at a discount below
their stated principal amount. These debt secaritie well as other debt securities that are soet at a discount, may be issued with “origina
issue discount,” or OID, for U.S. federal income pairposes because of interest payment and otlaeacteristics or terms of the debt
securities. Certain U.S. federal income tax consittns applicable to debt securities issued with @ill be described in more detail in any
applicable prospectus supplement.

We will describe in the applicable prospectus sepnt the terms of the series of debt securitisgyefered, including:
* thetitle;
» any limit on the amount that may be issu

» whether or not we will issue the series of debuigées in whole or in part in the form of a glolsgcurity or securities; the terms
and conditions, if any, upon which such global s#gwr securities may be exchanged in whole qguart for other individual
securities; and the depositary for such global scor securities

» the maturity date or date
» the form of debt securities of the seri
» the applicability of any guarantee

« whether and under what circumstances, if any, Wepay additional amounts on any debt securitidd bg a person who is not a
United States person for tax purposes, and whetberan redeem the debt securities if we have tespealy additional amount

» if the price (expressed as a percentage of theeggtg principal amount thereof) at which such debtrities will be issued is a
price other than the principal amount thereof,gbgdion of the principal amount thereof payableugdeclaration of acceleration of
the maturity thereof, or if applicable, the portiginthe principal amount of such debt securitied th convertible into another
security or the method by which any such porticalldie determinec

» any and all other terms (including terms, to theeekapplicable, relating to any auction or remtnkeof the debt securities of that
series and any security for our obligations witkpect to such debt securities) with respect to sedles, including any terms which
may be required by or advisable under United States or regulations or advisable in connectiorhwlite marketing of debt
securities of that serie

» the interest rate or rates, which may be fixedasiable, or the method for determining the rate thieddate interest will begin to
accrue, the dates interest will be payable andedfelar record dates for interest payment datéseomethod for determining such
dates;

» whether or not the debt securities will be secumednsecured, and the terms of any secured

» whether the debt securities rank as senior debipissubordinated debt, subordinated debt or amybiaation thereof, and the ter
of any subordinatior
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» whether the debt securities will be convertibl®iot exchangeable for, or based upon the pricshefres of common stock,
preferred stock or other securities of ours or @tfyer person and, if so, the terms and conditiguwhich such debt securities
will be so convertible or exchangeable, including tonversion or exchange price, as applicableowarit will be calculated and
may be adjusted, any mandatory or optional (aoption or the holders’ option) conversion or exaafeatures, the applicable
conversion or exchange period and the manner tésnt for any conversion or exchange, which mathout limitation, include
the delivery of cash as well as the delivery olusities;

« if other than the full principal amount thereofe thortion of the principal amount of debt secusitid the series which shall be
payable upon declaration of acceleration of theunitgtthereof;

e any changes in or additions to the covenants agigiécto the particular debt securities being issireuding, among others, the
consolidation, merger or sale coven:

« additions to or changes in the events of defauh vaspect to the debt securities and any chantfeiright of the trustee or the
holders to declare the principal, premium, if aauyd interest, if any, with respect to such debtisées to be due and payab

» additions to or changes in or deletions of the @ions relating to covenant defeasance and ledahdance
« additions to or changes in the provisions relatmgatisfaction and discharge of an indent

» additions to or changes in the provisions relatmthe modification of an indenture both with anitheut the consent of holders of
debt securities issued under an indent

» whether interest will be payable in cash or addalalebt securities at our or the holders’ optind the terms and conditions upon
which the election may be mac

« additional or alternative provisions, if any, reldtto defeasance and discharge of the offeredsgebrities
» the place where payments will be paya

» restrictions on transfer, sale or other assignnikahy;

» our right, if any, to defer payment of interest @inel maximum length of any such deferral per

» the date, if any, after which, and the price atalihive may, at our option, redeem the series of sidurities pursuant to any
optional or provisional redemption provisions ahd terms of those redemption provisic

» the date, if any, on which, and the price at whighare obligated, pursuant to any mandatory sinkind or analogous fund
provisions or otherwise, to redeem, or at the hiddeption to purchase, the series of debt seegraind the currency or currency
unit in which the debt securities are paya

» adiscussion of material United States federalnmetax considerations, if any, applicable to thiet decurities
» information describing any bo-entry features

» whether the debt securities are to be offeredpaica such that they will be deemed to be offeteshd’original issue discount” as
defined in paragraph (a) of Section 1273 of theriml Revenue Cod

» the denominations in which we will issue the seakdebt securities, if other than denomination$bD00 and any integral multi|
thereof;

» the currency of payment of debt securities if otikan U.S. dollars and the manner of determinimegetiuivalent amount in U.S.
dollars; anc
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» any other specific terms, preferences, rightsmitéitions of, or restrictions on, the debt secesitincluding any additional events of
default or covenants provided with respect to thiet decurities, and any terms that may be reqbiyads or advisable under
applicable laws or regulatior

Conversion or Exchange Rights

We will set forth in the prospectus supplementtérens on which a series of debt securities mayobeertible into or exchangeable for
our common stock or our other securities. We witlude provisions as to whether conversion or exghas mandatory, at the option of the
holder or at our option. We may include provisipassuant to which the number of shares of our comstock or our other securities that the
holders of the series of debt securities receiveltvbe subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supeht applicable to a particular series of dehirgges, the indenture will not contain
any covenant that restricts our ability to mergeanmsolidate, or sell, convey, transfer or otheevdspose of all or substantially all of our
assets. However, any successor to or acquirerchf assets must assume all of our obligations uhe@eindenture or the debt securities, as
appropriate. If the debt securities are convertitie or exchangeable for our other securitieseousties of other entities, the person with
whom we consolidate or merge or to whom we selbfatiur property must make provisions for the casian of the debt securities into
securities that the holders of the debt secuntiesld have received if they had converted the debtirities before the consolidation, merger o
sale.

Events of Default Under the Indenture

Unless we provide otherwise in the prospectus suppht applicable to a particular series of dehtisges, the following are events of
default under the indenture with respect to anieseasf debt securities that we may issue:

» if we fail to pay any installment of interest onyaseries of debt securities as and when the sanwnies due and payable, and suct
default continues uncured for 90 consecutive dpg®ided, however, that a valid extension of arr@st payment period by us in
accordance with the terms of any indenture suppiéahénereto shall not constitute a default inplagment of interest for this
purpose

« if we fail to pay the principal of, or premium,ahy, on any series of debt securities as and wieeame becomes due and payable
whether at maturity, upon redemption, by declaratiootherwise, or in any payment required by ankisg or analogous fund
established with respect to such series; providedgver, that a valid extension of the maturitgeth debt securities in accorda
with the terms of any indenture supplemental tleeséiall not constitute a default in the paymentraicipal or premium, if any

« if we fail to observe or perform any other covenanagreement contained in the debt securitieeeidenture, other than a
covenant specifically relating to another seriededft securities, and our failure continues foc8@secutive days after we receive
written notice of such failure, requiring the satbde remedied and stating that such is a notickefafult thereunder, from the
trustee or holders of at least 25% in aggregatejp@l amount of the outstanding debt securitiethefapplicable series; a

» if specified events of bankruptcy, insolvency asrganization occul

If an event of default with respect to debt se@sibf any series occurs and is continuing, otthan &an event of default specified in the
last bullet point above, the trustee or the holdért least 25% in aggregate principal amounhefdutstanding debt securities of that serie:
notice to us in writing, and to the trustee if wetis given by such holders, may declare the unpdidipal of, premium, if any, and accrued
interest, if any, due and payable immediatelynieaent of default specified in the last bulletp@bove occurs with
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respect to us, the principal amount of and acciotedest, if any, of each issue of debt securities outstanding shall be due and payable
without any notice or other action on the parthaf trustee or any holder.

The holders of a majority in principal amount of thutstanding debt securities of an affected sengswaive any default or event of
default with respect to the series and its conserpses except defaults or events of default reggrdayment of principal, premium, if any, or
interest, unless we have cured the default or enfeahéfault in accordance with an indenture. Anywsrashall cure the default or event of
default.

Subject to the terms of the indenture, if an ewémtefault under an indenture shall occur and bigicoing, the trustee will be under no
obligation to exercise any of its rights or powensler such indenture at the request or directiaangfof the holders of the applicable series of
debt securities, unless such holders have offéretrtistee reasonable indemnity. The holders odjanity in principal amount of the
outstanding debt securities of any series will hidneeright to direct the time, method and placearfducting any proceeding for any remedy
available to the trustee, or exercising any trugiawer conferred on the trustee, with respechéodebt securities of that series, provided that:

» the direction so given by the holder is not in diochfvith any law or the applicable indenture; ¢
» subject to its duties under the Trust Indenture #&939, the trustee need not take any actionrtfigitt involve it in personal
liability or might be unduly prejudicial to the h@rs not involved in the proceedir
A holder of the debt securities of any series héle the right to institute a proceeding undeiinkdenture or to appoint a receiver or
trustee, or to seek other remedies only if:
» the holder has given written notice to the trustea continuing event of default with respect tattberies

» the holders of at least 25% in aggregate prin@pabunt of the outstanding debt securities of thaes have made written request,
and such holders have offered reasonable indertinttye trustee to institute the proceeding aserjsinc

» the trustee does not institute the proceedingdaed not receive from the holders of a majoritadgregate principal amount of the
outstanding debt securities of that series otheflicting directions within 90 days after the n@&jcequest and offe

These limitations do not apply to a suit institubda holder of debt securities if we default ie rayment of the principal, premium, if
any, or interest on, the debt securities.

Modification of Indenture; Waiver
We and the trustee may change an indenture witheutonsent of any holders with respect to spewifitters:
» to fix any ambiguity, defect or inconsistency iniadenture or in the debt securities of any se
» to comply with the provisions described above ur“Description of Debt Securiti—Consolidation, Merger or Sa”

e to comply with any requirements of the SEC in cartiom with the qualification of any indenture undlee Trust Indenture Act of
1939;

» to add to, delete from or revise the conditionsjtitions, and restrictions on the authorized amaenms, or purposes of issue,
authentication and delivery of debt securitiessetsorth in an indentur:

» to provide for the issuance of and establish thefand terms and conditions of the debt securitiesy series as provided above
underDescription of Debt Securiti—Generg” to establish the form ¢
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any certifications required to be furnished pursuaarihe terms of an indenture or any series of deburities, or to add to the rights
of the holders of any series of debt securi

to evidence and provide for the acceptance of aypeint under any indenture by a successor tru

to provide for uncertificated debt securities iiéidn to or in place of certificated debt secwdtiand to make all appropriate
changes for such purpos

to add to our covenants such new covenants, résitrs; conditions or provisions for the protectidrthe holders, and to make the
occurrence, or the occurrence and the continuari@edefault in any such additional covenantsyiegins, conditions or
provisions an event of default or to surrender iyt or power conferred upon us in an indenture

to make any change that does not materially adlyea$kect the interests of any holder of debt séims of any series

In addition, under the indenture, the rights ofdeos of a series of debt securities may be chabged and the trustee with the written
consent of the holders of at least a majority igragate principal amount of the outstanding dettiisées of each series that is affected.
However, unless we provide otherwise in the proggesupplement applicable to a particular seriedebt securities, we and the trustee may
make the following changes only with the consergaxth holder of any outstanding debt securitiescéd#ti:

Discharge

extending the fixed maturity of any series of dedxturities

reducing the principal amount, reducing the rateragxtending the time of payment of interest,aatucting any premium payable
upon the redemption of any series of debt secsyite

reducing the percentage of debt securities, théenslof which are required to consent to any amemdnsupplement, modification
or waiver.

The indenture provides that we can elect to behdisred from our obligations with respect to onenore series of debt securities, except
for specified obligations, including obligations to

provide for payment

register the transfer or exchange of debt secsritighe series

replace stolen, lost or mutilated debt securitfethe series

pay principal of and premium and interest on anyt decurities of the serie
maintain paying agencie

hold monies for payment in tru:

recover excess money held by the trus

compensate and indemnify the trustee;

appoint any successor trust

In order to exercise our rights to be dischargezlmwst deposit with the trustee money or governmkiigations sufficient to pay all the
principal of, any premium, if any, and interest tire debt securities of the series on the dateseais are due.
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Form, Exchange and Transfer

We will issue the debt securities of each seridg iorfully registered form without coupons and|ess we provide otherwise in the
applicable prospectus supplement, in denominatié®d,000 and any integral multiple thereof. Thaenture provides that we may issue debt
securities of a series in temporary or permanetiajiform and as book-entry securities that wilbdleposited with, or on behalf of, The
Depository Trust & Clearing Corporation or anotdepositary named by us and identified in a prosfgestipplement with respect to that
series. See “Legal Ownership of Securities” belowef further description of the terms relating ny Aook-entry securities.

At the option of the holder, subject to the terrhthe indenture and the limitations applicable limbal securities described in the
applicable prospectus supplement, the holder ofl#iet securities of any series can exchange thieséebrities for other debt securities of the
same series, in any authorized denomination atideofenor and aggregate principal amount.

Subject to the terms of the indenture and the &itiihs applicable to global securities set fortthim applicable prospectus supplement,
holders of the debt securities may present the sishirities for exchange or for registration ohsfer, duly endorsed or with the form of
transfer endorsed thereon duly executed if so reduiy us or the security registrar, at the ofti€éhe security registrar or at the office of any
transfer agent designated by us for this purposéedd otherwise provided in the debt securitiestti@mholder presents for transfer or
exchange, we will impose no service charge forragystration of transfer or exchange, but we mayire payment of any taxes or other
governmental charges.

We will name in the applicable prospectus supplértiesecurity registrar, and any transfer ageatidition to the security registrar, tl
we initially designate for any debt securities. Way at any time designate additional transfer agentescind the designation of any transfer
agent or approve a change in the office througttlvhny transfer agent acts, except that we wilelog@ired to maintain a transfer agent in €
place of payment for the debt securities of eaciese

If we elect to redeem the debt securities of amgsewe will not be required to:

» issue, register the transfer of, or exchange aby skcurities of that series during a period bdgimat the opening of business 15
days before the day of mailing of a notice of regéam of any debt securities that may be seleaedddemption and ending at the
close of business on the day of the mailinc

» register the transfer of or exchange any debt g&=iso selected for redemption, in whole or int pexcept the unredeemed portion
of any debt securities we are redeeming in |

Information Concerning the Trustee

The trustee, other than during the occurrence antirmiance of an event of default under an indentundertakes to perform only those
duties as are specifically set forth in the appilieandenture. Upon an event of default under ademmture, the trustee must use the same degre
of care as a prudent person would exercise orrugesiconduct of his or her own affairs. Subjedhie provision, the trustee is under no
obligation to exercise any of the powers giveryittie indenture at the request of any holder of deburities unless it is offered reasonable
security and indemnity against the costs, expeaddiabilities that it might incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable pectus supplement, we will make payment of ther@steon any debt securities on any
interest payment date to the person in whose naendébt securities, or one or more predecessorisesuare registered at the close of
business on the regular record date for the irtteres

19



Table of Contents

We will pay principal of and any premium and intgren the debt securities of a particular serighebffice of the paying agents
designated by us, except that unless we otherwiledte in the applicable prospectus supplementyiVenake interest payments by check
that we will mail to the holder or by wire transtercertain holders. Unless we otherwise indicatidhé applicable prospectus supplement, we
will designate the corporate trust office of thestee as our sole paying agent for payments waiheet to debt securities of each series. We
name in the applicable prospectus supplement der paying agents that we initially designate far dlebt securities of a particular series. W
will maintain a paying agent in each place of pagtier the debt securities of a particular series.

All money we pay to a paying agent or the trusterdtie payment of the principal of or any premiuninberest on any debt securities tha
remains unclaimed at the end of two years aftel guinicipal, premium or interest has become duepayable will be repaid to us, and the
holder of the debt security thereafter may lookydalus for payment thereof.

Governing Law

The indenture and the debt securities will be gosdiby and construed in accordance with the lavilseoState of New York, except to
the extent that the Trust Indenture Act of 1938gplicable.

DESCRIPTION OF WARRANTS

The following description, together with the addiital information we may include in any applicablegpectus supplements and free
writing prospectuses, summarizes the material tenmasprovisions of the warrants that we may offedtar this prospectus, which may consist
of warrants to purchase common stock, preferrecksto debt securities and may be issued in oneave rseries. Warrants may be offered
independently or in combination with common stqmeferred stock or debt securities offered by ammgpectus supplement. While the terms
we have summarized below will apply generally tg atarrants that we may offer under this prospeciigswill describe the particular terms
any series of warrants in more detail in the apgblie prospectus supplement. The following desaoniptif warrants will apply to the warrants
offered by this prospectus unless we provide otfsenim the applicable prospectus supplement. Thécable prospectus supplement for a
particular series of warrants may specify differ@enadditional terms.

We have filed forms of the warrant agreements anth$ of warrant certificates containing the terrhthe warrants that may be offered
as exhibits to the registration statement of witié prospectus is a part. We will file as exhilditghe registration statement of which this
prospectus is a part, or will incorporate by refieefrom reports that we file with the SEC, thenfaf warrant and/or the warrant agreement
and warrant certificate, as applicable, that desctthe terms of the particular series of warrardsave offering, and any supplemental
agreements, before the issuance of such warramestollowing summaries of material terms and priovis of the warrants are subject to, and
qualified in their entirety by reference to, aletprovisions of the form of warrant and/or the watragreement and warrant certificate, as
applicable, and any supplemental agreements apj#ita a particular series of warrants that we wfégr under this prospectus. We urge you
to read the applicable prospectus supplement tetatthe particular series of warrants that we widgr under this prospectus, as well as any
related free writing prospectuses, and the cometa of warrant and/or the warrant agreement aadamnt certificate, as applicable, and any
supplemental agreements, that contain the terrtfteeofarrants.

General
We will describe in the applicable prospectus sepnt the terms of the series of warrants beirgyedf, including:
« the offering price and aggregate number of warraffesed;
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» the currency for which the warrants may be purcthg

» if applicable, the designation and terms of theisges with which the warrants are issued andntin@ber of warrants issued with
each such security or each principal amount of seclrity;

* in the case of warrants to purchase debt secyritieprincipal amount of debt securities purchisapon exercise of one warrant
and the price at, and currency in which, this pgatamount of debt securities may be purchased spoh exercise

» in the case of warrants to purchase common stopkederred stock, the number of shares of commaceksir preferred stock, as-
case may be, purchasable upon the exercise of amant and the price at which these shares mayitmdased upon such exerci

» the effect of any merger, consolidation, sale beptlisposition of our business on the warrantexgents and the warran

» the terms of any rights to redeem or call the wes;

» any provisions for changes to or adjustments irettexcise price or number of securities issuabtgxercise of the warran

» the dates on which the right to exercise the wasrauil commence and expir

» the manner in which the warrant agreements andawtsimay be modifiec

» adiscussion of material or special U.S. federabine tax considerations, if any, of holding or ei@ng the warrants

» the terms of the securities issuable upon exeddiiee warrants; an

» any other specific terms, preferences, rightsritéditions of or restrictions on the warrar

Before exercising their warrants, holders of watsamill not have any of the rights of holders o thecurities purchasable upon such

exercise, including:

* in the case of warrants to purchase debt secuyriliegight to receive payments of principal ofpoemium, if any, or interest on, t
debt securities purchasable upon exercise or remtovenants in the applicable indenture

» in the case of warrants to purchase common stopkeferred stock, the right to receive dividenflany, or payments upon our
liquidation, dissolution or winding up or to exeseivoting rights, if any

Exercise of Warrants

Each warrant will entitle the holder to purchase skcurities that we specify in the applicable pectus supplement at the exercise price
that we describe in the applicable prospectus supght. The warrants may be exercised as set fottieiprospectus supplement relating tc
warrants offered. Unless we otherwise specify eapplicable prospectus supplement, warrants maxéeised at any time up to the close of
business on the expiration date set forth in tlsgectus supplement relating to the warrants affdrereby. After the close of business on the
expiration date, unexercised warrants will becomie.v

Upon receipt of payment and the warrant or warcanrtificate, as applicable, properly completed dualy executed at the corporate trust
office of the warrant agent, if any, or any oth#fice, including ours, indicated in the prospecsupplement, we will, as soon as practicable,
issue and deliver the securities purchasable updm exercise. If less than all of the warrantstiferwarrants represented by such warrant
certificate) are exercised, a new warrant or a wewant certificate, as applicable, will be issti@dthe remaining warrants.
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Governing Law

Unless we provide otherwise in the applicable peofys supplement, the warrants and any warraneaggets will be governed by and
construed in accordance with the laws of the Siitéew York.

Enforceability of Rights by Holders of Warrants

Each warrant agent, if any, will act solely as agent under the applicable warrant agreement alhdatiassume any obligation or
relationship of agency or trust with any holdemaaf warrant. A single bank or trust company mayaaovarrant agent for more than one issue
of warrants. A warrant agent will have no duty esponsibility in case of any default by us underdpplicable warrant agreement or warrant,
including any duty or responsibility to initiateyaproceedings at law or otherwise, or to make amahd upon us. Any holder of a warrant
may, without the consent of the related warrannhaigethe holder of any other warrant, enforce pgrapriate legal action its right to exercise,
and receive the securities purchasable upon ereo€igts warrants.

Outstanding Warrants

As of September 30, 2011, there were outstandingawes to purchase 6,084,211 shares of our commeok,f which warrants to
purchase 2,400,000 shares of our common stock evgstanding with an exercise price of $2.90 pereshend warrants to purchase 3,684,211
shares of our common stock were outstanding akercise price of $3.20 per share. The warrants Ineagxercised for cash or, under certain
circumstances, on a cashless basis, in which caseitdeliver, upon exercise, the number of shavitk respect to which the warrant is being
exercised reduced by a number of shares havinfua (@ determined in accordance with the termieefpplicable warrant) equal to the
aggregate exercise price of the shares with respedich the warrant is being exercised.

LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or énfttm of one or more global securities. We descglobal securities in greater detail
below. We refer to those persons who have secaingigistered in their own names on the books tleadmany applicable trustee, depositary ol
warrant agent maintain for this purpose as thedéi@” of those securities. These persons are ¢fa¢ felders of the securities. We refer to
those persons who, indirectly through others, oemefficial interests in securities that are notseged in their own names, as “indirect
holders” of those securities. As we discuss belodirect holders are not legal holders, and inuwssito securities issued in book-entry form or
in street name will be indirect holders.

Book-Entry Holders

We may issue securities in boekiry form only, as we will specify in the applitalprospectus supplement. This means securitieshe
represented by one or more global securities mgidtin the name of a financial institution thakdsahem as depositary on behalf of other
financial institutions that participate in the dsjtary’s book-entry system. These participatindiingons, which are referred to as participants,
in turn, hold beneficial interests in the secusitign behalf of themselves or their customers.

Only the person in whose name a security is regidtiss recognized as the holder of that securiggu8ties issued in global form will be
registered in the name of the depositary or itigpants. Consequently, for securities issueddatagl form, we will recognize only the
depositary as the holder of the securities, angvilenake all payments on the securities to thead#tary. The depositary passes along the
payments it receives to its participants, whickuim pass the payments along to their customersamathe beneficial owners. The depositary
and its participants do so under agreements they tmade with one another or with their customdrsy tare not obligated to do so under the
terms of the securities.
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As a result, investors in a book-entry securityl wilt own securities directly. Instead, they willio beneficial interests in a global
security, through a bank, broker or other finaniriatitution that participates in the depositatytok-entry system or holds an interest throu
participant. As long as the securities are issngglabal form, investors will be indirect holdeaid not holders, of the securities.

Street Name Holders

We may terminate a global security or issue seesribh non-global form. In these cases, investag ohoose to hold their securities in
their own names or in “street name.” Securitiesiiigl an investor in street name would be registaréde name of a bank, broker or other
financial institution that the investor chooseg] #éme investor would hold only a beneficial intériesthose securities through an account he or
she maintains at that institution.

For securities held in street name, we will recagronly the intermediary banks, brokers and otimantial institutions in whose names
the securities are registered as the holders skthecurities, and we will make all payments osdtsecurities to them. These institutions pas:
along the payments they receive to their custonvbisare the beneficial owners, but only becausg digeee to do so in their customer
agreements or because they are legally requirdd s8m. Investors who hold securities in street naifidoe indirect holders, not holders, of
those securities.

Legal Holders

Our obligations, as well as the obligations of applicable trustee and of any third parties empddyg us or a trustee, run only to the
legal holders of the securities. We do not havégabibns to investors who hold beneficial interastglobal securities, in street name or by any
other indirect means. This will be the case wheétmeinvestor chooses to be an indirect holders&aurity or has no choice because we are
issuing the securities only in global form.

For example, once we make a payment or give aenttithe holder, we have no further responsibititythe payment or notice even if
that holder is required, under agreements with siégny participants or customers or by law, to paakng to the indirect holders but does no
do so. Similarly, we may want to obtain the appt@idahe holders to amend an indenture, to relievef the consequences of a default or of
our obligation to comply with a particular provigiof an indenture or for other purposes. In suckvaant, we would seek approval only from
the holders, and not the indirect holders, of #rusties. Whether and how the holders contaciritlieect holders is up to the holders.

Special Considerations For Indirect Holders

If you hold securities through a bank, broker drestfinancial institution, either in book-entry foror in street name, you should check
with your own institution to find out:

* how it handles securities payments and noti
» whether it imposes fees or charg
* how it would handle a request for the hol’ consent, if ever require

« whether and how you can instruct it to send yowsges registered in your own name so you can belder, if that is permitted in
the future;

« how it would exercise rights under the securitfdbére were a default or other event triggerirgieed for holders to act to protect
their interests; an

» if the securities are in bo-entry form, how the deposité' s rules and procedures will affect these mat
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Global Securities

A global security is a security that represents anany other number of individual securities Heyda depositary. Generally, all securi
represented by the same global securities will tlhgesame terms.

Each security issued in bo@ktry form will be represented by a global secutgt we deposit with and register in the name fafiancial
institution or its nominee that we select. The fiicial institution that we select for this purposealled the depositary. Unless we specify
otherwise in the applicable prospectus supplenidrd,Depository Trust & Clearing Corporation, knoas\DTC, will be the depositary for all
securities issued in book-entry form.

A global security may not be transferred to or segyied in the name of anyone other than the depgsits nominee or a successor
depositary, unless special termination situatiogieaWe describe those situations below under ¢Bp&ituations When a Global Security
Will Be Terminated.” As a result of these arrangatagethe depositary, or its nominee, will be thie segistered owner and holder of all
securities represented by a global security, anesitors will be permitted to own only beneficiaidrests in a global security. Beneficial
interests must be held by means of an accountanttoker, bank or other financial institution tiraturn has an account with the depositary or
with another institution that does. Thus, an ingesthose security is represented by a global seyowiil not be a holder of the security, but
only an indirect holder of a beneficial interestlie global security.

If the prospectus supplement for a particular dgcidicates that the security will be issued lalgal form only, then the security will be
represented by a global security at all times wnéasl until the global security is terminatedethtination occurs, we may issue the securities
through another book-entry clearing system or dethdt the securities may no longer be held thraumghbook-entry clearing system.

Special Considerations For Global Securities

The rights of an indirect holder relating to a glbbecurity will be governed by the account rulethe investor’s financial institution and
of the depositary, as well as general laws relatingecurities transfers. We do not recognize dimeot holder as a holder of securities and
instead deal only with the depositary that holdsdlobal security.

If securities are issued only in the form of a gliobecurity, an investor should be aware of thio¥ahg:

* aninvestor cannot cause the securities to beteegisin his or her name, and cannot obtain nobaglcertificates for his or her
interest in the securities, except in the spediah8ons we describe beloy

e aninvestor will be an indirect holder and mustioo his or her own bank or broker for paymentshansecurities and protection of
his or her legal rights relating to the securiteswe describe abov

e aninvestor may not be able to sell interests énséicurities to some insurance companies and ¢o inttitutions that are required
by law to own their securities nor-book-entryform;

e aninvestor may not be able to pledge his or herdést in a global security in circumstances wireréificates representing the
securities must be delivered to the lender or dbleeeficiary of the pledge in order for the pletigbe effective

» the depositary’s policies, which may change frametito time, will govern payments, transfers, exgiesnand other matters relating
to an investc's interest in a global securi

« we and any applicable trustee have no respongifilitany aspect of the depositaydctions or for its records of ownership intel
in a global security, nor do we or any applicablstee supervise the depositary in any v

« the depositary may, and we understand that DTC reidjuire that those who purchase and sell inteiest global security within i
book-entry system use immediately available funds, and fproker or bank may require you to do so as;welt
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» financial institutions that participate in the dsjtary’s book-entry system, and through which aregtor holds its interest in a
global security, may also have their own policifeaing payments, notices and other matters regattd the securitie:

There may be more than one financial intermediathé chain of ownership for an investor. We domonitor and are not responsible
for the actions of any of those intermediaries.

Special Situations When a Global Security Will Be &minated

In a few special situations described below, tlodal security will terminate and interests in ithlse exchanged for physical certificates
representing those interests. After that exchatigechoice of whether to hold securities directlyrostreet name will be up to the investor.
Investors must consult their own banks or brokerfnd out how to have their interests in secusiti@nsferred to their own name, so that they
will be direct holders. We have described the ggiftholders and street name investors above.

Unless we provide otherwise in the applicable peofys supplement, the global security will termenathen the following special
situations occur:

» if the depositary notifies us that it is unwillingnable or no longer qualified to continue as dépnsfor that global security and we
do not appoint another institution to act as dgpogiwithin 90 days

» if we notify any applicable trustee that we wistdaminate that global security;
» if an event of default has occurred with regarddourities represented by that global securityrarsdnot been cured or waive

The applicable prospectus supplement may alsadditional situations for terminating a global sgéguhat would apply only to the
particular series of securities covered by theiapple prospectus supplement. When a global sgderininates, the depositary, and not we or
any applicable trustee, is responsible for decidimgnames of the institutions that will be theiatidirect holders.

PLAN OF DISTRIBUTION

We may sell the securities from time to time purgua underwritten public offerings, negotiatechBactions, block trades or a
combination of these methods. We may sell the g@uto or through underwriters or dealers, thtoagents, or directly to one or more
purchasers. We may distribute securities from tio#me in one or more transactions:

» at afixed price or prices, which may be chang

« at market prices prevailing at the time of s,

e at prices related to such prevailing market price:

e at negotiated price:

A prospectus supplement or supplements (and aaietkfree writing prospectus that we may authdozge provided to you) will

describe the terms of the offering of the secigjtiecluding, to the extent applicable:

» the name or names of the underwriters, if ¢

» the purchase price of the securities or other cemation therefor, and the proceeds, if any, weredeive from the sal

» any ove-allotment options under which underwriters may pase additional securities from 1
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* any agency fees or underwriting discounts and atbers constituting ager' or underwriter’ compensation
* any public offering price

» any discounts or concessions allowed or reallowqzhi to dealers; ar

e any securities exchange or market on which thergesumay be listec

Only underwriters named in the prospectus supplémiinhbe underwriters of the securities offeredthg prospectus supplement.

If underwriters are used in the sale, they williiog|the securities for their own account and nesell the securities from time to time in
one or more transactions at a fixed public offeginige or at varying prices determined at the tohsale. The obligations of the underwriter:
purchase the securities will be subject to the tmms set forth in the applicable underwriting egment. We may offer the securities to the
public through underwriting syndicates represemtgdanaging underwriters or by underwriters withastyndicate. Subject to certain
conditions, the underwriters will be obligated torghase all of the securities offered by the prosmesupplement, other than securities cov
by any over-allotment option. Any public offeringge and any discounts or concessions allowedallorged or paid to dealers may change
from time to time. We may use underwriters with whave have a material relationship. We will desciibthe prospectus supplement, nan
the underwriter, the nature of any such relatigmshi

We may sell securities directly or through agentsd@signate from time to time. We will name anyragevolved in the offering and s¢
of securities and we will describe any commissieeswill pay the agent in the prospectus supplemnigniess the prospectus supplement state
otherwise, our agent will act on a best-effortsdém the period of its appointment.

We may authorize agents or underwriters to sabiférs by certain types of institutional investtwgpurchase securities from us at the
public offering price set forth in the prospectugglement pursuant to delayed delivery contraatsiging for payment and delivery on a
specified date in the future. We will describe toaditions to these contracts and the commissianmust pay for solicitation of these
contracts in the prospectus supplement.

We may provide agents and underwriters with inddication against civil liabilities, including lialiies under the Securities Act, or
contribution with respect to payments that the égenunderwriters may make with respect to thiggslities. Agents and underwriters may
engage in transactions with, or perform servicesus in the ordinary course of business.

All securities we may offer, other than common ktagill be new issues of securities with no esttidid trading market. Any
underwriters may make a market in these securhigswill not be obligated to do so and may disearg any market making at any time
without notice. We cannot guarantee the liquidityhe trading markets for any securities.

Any underwriter may engage in over-allotment, diaibg transactions, short-covering transactiond penalty bids in accordance with
Regulation M under the Exchange Act. Over-allotnienblves sales in excess of the offering size civltreate a short position. Stabilizing
transactions permit bids to purchase the underlgemyrity so long as the stabilizing bids do nateexi a specified maximum price. Syndicate-
covering or other short-covering transactions imgqdurchases of the securities, either throughcesepf the over-allotment option or in the
open market after the distribution is completed;deer short positions. Penalty bids permit theamaiters to reclaim a selling concession
from a dealer when the securities originally sojdhe dealer are purchased in a stabilizing or Bogdransaction to cover short positions.
Those activities may cause the price of the séesrib be higher than it would otherwise be. If coamced, the underwriters may discontinue
any of the activities at any time.

26



Table of Contents

Any underwriters that are qualified market makersSThe NASDAQ Global Market may engage in passiveketanaking transactions in
the common stock on The NASDAQ Global Market inadance with Regulation M under the Exchange Aatind) the business day prior to
the pricing of the offering, before the commencenuéroffers or sales of the common stock. Passiaekaet makers must comply with
applicable volume and price limitations and musidamtified as passive market makers. In genenaassive market maker must display its bic
at a price not in excess of the highest indepeniierfor such security; if all independent bids Eneered below the passive market maker’s
bid, however, the passive market maker’s bid mhest e lowered when certain purchase limits areeded. Passive market making may
stabilize the market price of the securities @l above that which might otherwise prevail ia tipen market and, if commenced, may be
discontinued at any time.

In compliance with guidelines of the Financial Isthy Regulatory Authority, or FINRA, the maximumnsideration or discount to be
received by any FINRA member or independent broleaier may not exceed 8% of the aggregate amouhedecurities offered pursuant to
this prospectus and any applicable prospectus soygpit.

LEGAL MATTERS

Unless otherwise indicated in the applicable prospesupplement, the validity of the securitieedtl by this prospectus, and any
supplement thereto, will be passed upon for us &yl€y LLP, Palo Alto, California.

EXPERT S

Ernst & Young LLP, independent registered publicaamting firm, has audited our consolidated finahstatements included in our
Annual Report on Form 10-K for the year ended Ddzam31, 2010, and the effectiveness of our inteznatrol over financial reporting as of
December 31, 2010, as set forth in their reportsclare incorporated by reference in this progmeand elsewhere in the registration
statement. Our financial statements are incorpdrayereference in reliance on Ernst & Young LLREpart, given on their authority as experts
in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of the registration statgroa Form S-3 we filed with the SEC under the $iGes Act and does not contain all
the information set forth in the registration staémt. Whenever a reference is made in this prospeaatany of our contracts, agreements or
other documents, the reference may not be comatete/ou should refer to the exhibits that are & @fathe registration statement or the
exhibits to the reports or other documents incaafeat by reference into this prospectus for a cdmuoh contract, agreement or other
document. Because we are subject to the informatiahreporting requirements of the Exchange Actfilwennual, quarterly and current
reports, proxy statements and other informatiofwie SEC. Our SEC filings are available to thelipudver the Internet at the SEC’s website
at http://www.sec.gov. You may also read and capydocument we file at the SEC'’s Public ReferenoerR at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC atQtS0C-0330 for further information on the operatidrihe Public Reference Room.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by referencediinfation from other documents that we file withaich means that we can disclose
important information to you by referring you tm#e documents. The information incorporated byreeifee is considered to be part of this
prospectus. Information in this prospectus sup@&satformation incorporated by reference that Beslfivith the SEC prior to the date of this
prospectus, while information that we file latetiwihe SEC will automatically update and supersbdénformation in this prospectus. We
incorporate by reference into this prospectus hadegistration statement of which this prospeistspart the information or documents listed
below that we have filed with the SEC (Commisside No. 000-21937):

* our Annual Report oForm 1(-K for the year ended December 31, 2010, which wad th March 16, 201:
* our Quarterly Report oForm 1(-Q for the quarter ended March 31, 2011, which waslfdn May 6, 2011

* our Quarterly Report on Form 10-Q for the quartetesl June 30, 2011, which was filed on August 812@s amended by our
Quarterly Report on Form -Q/A, Amendment No. 1, for the quarter ended June&8@1, which was filed on August 30, 20:

» our Quarterly Report oForm 1(-Q for the quarter ended September 30, 2011, whichfieason November 3, 201

* our Current Reports on Form 8-K which were filedJamuary 21, 2011, March 2, 2011, March 3, 201fdofteng under Items 1.01
and 2.03), April 20, 2011 (as amended on May 181?0May 18, 2011, June 6, 2011, June 8, 2011, 2Gn2011, September 8,
2011, October 5, 2011 and November 10, 2

» the information specifically incorporated by refece into our 2010 Annual Report on Form 10-K refdrio above from our
definitive proxy statement relating to our 2011 aarmeeting of stockholders, which was filed onihp2, 2011,

» the description of our common stock in our regtatrastatement on Form 8-A filed with the SEC onulry 8, 1997, including all
amendments and reports filed for the purpose oétipg such description; at

» the description of our preferred share purchadesiim our registration statement on Form 8-A fikeith the SEC on October 30,
2009, including all amendments and reports filedlie purpose of updating such descript

We also incorporate by reference any future filiG@ber than current reports furnished under 1te®d2 2r Item 7.01 of Form 8-K and
exhibits filed on such form that are related totsitems unless such Form 8-K expressly providekaacontrary) made with the SEC pursuant
to Sections 13(a), 13(c), 14 or 15(d) of the ExgjeaAct between the date of this prospectus antetingination of the offering. Information in
such future filings updates and supplements tharimdition provided in this prospectus. Any staterméminy such future filings will
automatically be deemed to modify and supersederdogmation in any document we previously filedlwihe SEC that is incorporated or
deemed to be incorporated herein by referenceetextent that statements in the later filed docurmeadify or replace such earlier statements

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

Cerus Corporation
2550 Stanwell Drive
Concord, CA. 94520

(925) 288-6000
Attention: Investor Relations
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