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(925) 288-6000 (415) 693-2000

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box:

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended, other than securities offered only in connection with dividend
or interest reinvestment plans, check the following box:

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering:

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of large accelerated filer,  accelerated
filer, smaller reporting company and emerging growth company in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company

Emerging growth company
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)

of the Securities Act.

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered
Common Stock, par value $0.001 per share,
including related rights to purchase Series
C Junior Participating Preferred Stock(2)
Preferred Stock, par value $0.001 per share
Debt Securities
Warrants
Total

Amount

to be

Registered

3)
3)
3)
3)
3)

Proposed
Maximum
Offering Price

Per Unit

4
4
4
4

Proposed
Maximum

Aggregate Amount of

Offering Price Registration Fee(1)

“)
“)
“)
“)

$250,000,000 $31,125(5)

(1) Pursuant to Rule 415(a)(6) under the Securities Act, the securities registered pursuant to this Registration
Statement include unsold securities previously registered by the Registrant on the Registrant s Registration
Statement (File No. 333-198005), originally filed on August 8, 2014 and declared effective on November 12, 2014
(the Prior Registration Statement ). The Prior Registration Statement registered the offer and sale of (i) 3,334,647
shares of common stock issuable upon the exercise of outstanding warrants having an aggregate offering price of
$10,670,871, none of which shares remain unsold as the date of filing of this Amendment No. 1 to this
Registration Statement, and (ii) an indeterminate number of shares of common stock and preferred stock, an
indeterminate principal amount of debt securities, and an indeterminate number of warrants to purchase common
stock, preferred stock and/or debt securities (the securities in this clause (ii), collectively, the Shelf Securities )
having an aggregate initial offering price not to exceed $250,000,000, $113,432,735 of which Shelf Securities
remain unsold as the date of filing of this Amendment No. 1 to this Registration Statement. The Registrant has
determined to include in this Registration Statement unsold Shelf Securities under the Prior Registration Statement
having an aggregate offering price of $126,648,133 (the Unsold Shelf Securities ). Pursuant to Rule 415(a)(6)
under the Securities Act, the filing fee of $19,119 relating to the Unsold Shelf Securities under the Prior
Registration Statement, which was paid under the Prior Registration Statement, will continue to be applied to the
Unsold Shelf Securities registered pursuant to this Registration Statement. The Registrant is also registering new
securities on this registration statement with an aggregate initial offering price of $136,567,265 (the New
Securities ), which aggregate initial offering price is not specified as to each class of security (see footnote (3)). To
the extent that, after the filing date hereof and prior to the effectiveness of this Registration Statement, the
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Registrant sells any Unsold Shelf Securities pursuant to the Prior Registration Statement, the Registrant will
identify in a pre-effective amendment to this Registration Statement the updated amount of Unsold Shelf
Securities from the Prior Registration Statement to be included in this Registration Statement pursuant to Rule
415(a)(6) and the updated amount of New Securities to be registered on this Registration Statement. Pursuant to
Rule 415(a)(6) under the Securities Act, the offering of the Unsold Shelf Securities under the Prior Registration
Statement will be deemed terminated as of the date of effectiveness of this Registration Statement.

(2) Each share of the Registrant s common stock registered hereunder, if issued prior to the termination of the
Registrant s rights agreement, dated as of November 3, 1999, as amended, between the Registrant and the rights

agent named therein, includes Series C junior participating preferred stock purchase rights (the Rights ). Prior to the

occurrence of certain events, the Rights will not be exercisable or evidenced separately from the Registrant s
common stock, and have no value except as reflected in the market price of the shares of the Registrant s common
stock to which they are attached.

(3) There are being registered hereunder such indeterminate number of shares of common stock and preferred stock,
such indeterminate principal amount of debt securities, and such indeterminate number of warrants to purchase
common stock, preferred stock and/or debt securities as may be sold by the Registrant from time to time, which
together shall have an aggregate initial offering price not to exceed $250,000,000. If any debt securities are issued
at an original issue discount, then the offering price of such debt securities shall be in such greater principal
amount as shall result in an aggregate offering price not to exceed $250,000,000, less the aggregate dollar amount
of all securities previously issued hereunder. Any securities registered hereunder may be sold separately or in
combination with other securities registered hereunder. The proposed maximum offering price of the securities
will be determined, from time to time, by the Registrant in connection with the issuance by the Registrant of the
securities registered hereunder. The securities registered hereunder also include such indeterminate number of
shares of common stock and preferred stock and amount of debt securities as may be issued upon conversion of or
exchange for preferred stock or debt securities that provide for conversion or exchange, upon exercise of warrants
or pursuant to the antidilution provisions of any of such securities. In addition, pursuant to Rule 416 under the
Securities Act, the shares being registered hereunder include such indeterminate number of shares of common
stock and preferred stock as may be issuable with respect to the shares being registered hereunder as a result of
stock splits, stock dividends or similar transactions.

(4) The proposed maximum aggregate offering price per class of security will be determined from time to time by the
Registrant in connection with the issuance by the Registrant of the securities registered hereunder and is not
specified as to each class of security pursuant to General Instruction II.D. of Form S-3 under the Securities Act.

(5) The filing fee relating to the Unsold Shelf Securities under the Prior Registration Statement, which was paid under
the Prior Registration Statement, will continue to be applied to the Unsold Shelf Securities registered pursuant to
this Registration Statement. A filing fee of $14,297 with respect to a portion of the New Securities was paid in
connection with the initial filing of this Registration Statement on August 4, 2017. A filing fee of $2,706 is being
paid in connection with the filing of this Amendment No. 1 to this Registration Statement. See footnote (1) above.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment that specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE

This registration statement contains two prospectuses:

a base prospectus which covers the offering, issuance and sale of such indeterminate number of shares of
common stock and preferred stock, such indeterminate principal amount of debt securities, and such
indeterminate number of warrants to purchase common stock, preferred stock and/or debt securities, which
together shall have an aggregate initial offering price not to exceed $250,000,000; and

a sales agreement prospectus covering the offering, issuance and sale of up to $70,000,000 of shares of the
Registrant s common stock that may be issued and sold under the Controlled Equity Offering" Sales
Agreement, dated August 31, 2012, as amended (the Sales Agreement ), between the Registrant and Cantor
Fitzgerald & Co.
The base prospectus immediately follows this explanatory note. The specific terms of any securities to be offered
pursuant to the base prospectus will be specified in a prospectus supplement to the base prospectus. The sales
agreement prospectus immediately follows the base prospectus. The common stock that may be offered, issued and
sold under the sales agreement prospectus is included in the $250,000,000 of securities that may be offered, issued and
sold by the registrant under the base prospectus. Upon termination of the Sales Agreement, any portion of the
$70,000,000 included in the sales agreement prospectus that is not sold pursuant to the sales agreement will be
available for sale in other offerings pursuant to the base prospectus.
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The information in this prospectus is not complete and may be changed. We may not sell these securities or
accept an offer to buy these securities until the registration statement filed with the Securities and Exchange
Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting offers to
buy these securities in any state where such offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 3, 2017

Prospectus

$250,000,000
Common Stock
Preferred Stock
Debt Securities

Warrants

From time to time, we may offer and sell up to $250,000,000 of any combination of the securities described in this
prospectus, either individually or in combination with other securities. We may also offer common stock or preferred
stock upon conversion of debt securities, common stock upon conversion of preferred stock, or common stock,
preferred stock or debt securities upon the exercise of warrants.

We will provide the specific terms of these offerings and securities in one or more supplements to this prospectus. We
may also authorize one or more free writing prospectuses to be provided to you in connection with these offerings.
The prospectus supplement and any related free writing prospectus may also add, update or change information
contained in this prospectus. You should carefully read this prospectus, the applicable prospectus supplement and any
related free writing prospectus, as well as the documents incorporated by reference, before buying any of the securities
being offered.

Our common stock is listed on The NASDAQ Global Market under the trading symbol CERS. On October 31, 2017,
the last reported sale price of our common stock was $2.87 per share. The applicable prospectus supplement will
contain information, where applicable, as to other listings, if any, on The NASDAQ Global Market or other securities
exchange of the securities covered by the applicable prospectus supplement.
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Investing in our securities involves a high degree of risk. You should review carefully the risks and

uncertainties described under the heading _Risk Factors contained in the applicable prospectus supplement and
in any free writing prospectuses we have authorized for use in connection with a specific offering, and under
similar headings in the documents that are incorporated by reference into this prospectus.

This prospectus may not be used to consummate a sale of securities unless accompanied by a prospectus
supplement.

The securities may be sold directly by us to investors, through agents designated from time to time or to or through
underwriters or dealers, on a continuous or delayed basis. For additional information on the methods of sale, you

should refer to the section entitled Plan of Distribution in this prospectus. If any agents or underwriters are involved in
the sale of any securities with respect to which this prospectus is being delivered, the names of such agents or
underwriters and any applicable fees, commissions, discounts and over-allotment options will be set forth in a

prospectus supplement. The price to the public of such securities and the net proceeds we expect to receive from such
sale will also be set forth in a prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to

the contrary is a criminal offense.

The date of this prospectus is ,2017.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or SEC, utilizing a shelf registration process. Under this shelf registration process, we may offer and sell
shares of our common stock and preferred stock, various series of debt securities and/or warrants to purchase any of
such securities, either individually or in combination with other securities, in one or more offerings, up to a total dollar
amount of $250,000,000. This prospectus provides you with a general description of the securities we may offer.

Each time we offer securities under this prospectus, we will provide a prospectus supplement that will contain more
specific information about the terms of that offering. We may also authorize one or more free writing prospectuses to
be provided to you that may contain material information relating to these offerings. The prospectus supplement and
any related free writing prospectus that we may authorize to be provided to you may also add, update or change any of
the information contained in this prospectus or in the documents that we have incorporated by reference into this
prospectus. We urge you to read carefully this prospectus, any applicable prospectus supplement and any free writing
prospectuses we have authorized for use in connection with a specific offering, together with the information
incorporated herein by reference as described under the heading Incorporation of Certain Information by Reference,
before buying any of the securities being offered.

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

You should rely only on the information contained in, or incorporated by reference into, this prospectus and the
applicable prospectus supplement, along with the information contained in any free writing prospectuses we have
authorized for use in connection with a specific offering. We have not authorized anyone to provide you with different
or additional information. This prospectus is an offer to sell only the securities offered hereby, but only under
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circumstances and in jurisdictions where it is lawful to do so.

The information appearing in this prospectus, any applicable prospectus supplement and any related free writing
prospectus is accurate only as of the date on the front of the document and any information we have incorporated by
reference is accurate only as of the date of the document incorporated by reference, regardless of the time of delivery
of this prospectus, the applicable prospectus supplement or any related free writing prospectus, or any sale of a
security. Our business, financial condition, results of operations and prospects may have changed since those dates.
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This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the section entitled Where You Can Find More
Information.

ii
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus or incorporated by reference in
this prospectus, and does not contain all of the information that you need to consider in making your investment
decision. You should carefully read the entire prospectus, the applicable prospectus supplement and any related free
writing prospectus, including the risks of investing in our securities discussed under the heading Risk Factors
contained in the applicable prospectus supplement and any related free writing prospectus, and under similar
headings in the other documents that are incorporated by reference into this prospectus. You should also carefully
read the information incorporated by reference into this prospectus, including our financial statements, and the
exhibits to the registration statement of which this prospectus is a part.

Cerus Corporation
Overview

We are a biomedical products company focused on developing and commercializing the INTERCEPT Blood System
to enhance blood safety. The INTERCEPT Blood System, which is based on our proprietary technology for
controlling biological replication, is designed to reduce blood-borne pathogens in donated blood components intended
for transfusion.

Our INTERCEPT Blood System is for use with three blood components: plasma, platelets, and red blood cells. The
INTERCEPT Blood System for platelets, or platelet system, and the INTERCEPT Blood System for plasma, or
plasma system, have received a broad range of regulatory approvals, including but not limited to U.S. Food and Drug
Administration, or FDA, approval in the U.S., and Class III CE marks in the European Union and other jurisdictions
that recognize CE mark approval, and are being marketed and sold in a number of countries around the world,
including the U.S.; certain countries in Europe, the Commonwealth of Independent States, the Middle East, and Latin
America and selected countries in other regions of the world. We sell both the platelet and plasma systems using our
direct sales force and through distributors. The INTERCEPT Blood System for red blood cells, or the red blood cell
system, is currently in clinical development. If we are unable to gain widespread commercial adoption in markets
where our blood safety products are approved for commercialization, including in the U.S., we will have difficulties
achieving profitability.

In order to successfully commercialize all of our products and product candidates, we will be required to conduct
significant research, development, preclinical and clinical evaluation, commercialization and regulatory compliance
activities for our products and product candidates, which, together with anticipated increased selling, general and
administrative expenses, are expected to result in substantial losses. Accordingly, we may never achieve a profitable
level of operations in the future.

Company Information

We were incorporated in California in 1991 and reincorporated in Delaware in 1996. Our corporate address is 2550
Stanwell Drive, Concord, California 94520, and our telephone number is (925) 288-6000. Our website address is
www.cerus.com. Information found on, or accessible through, our website is not a part of, and is not incorporated into,
this prospectus, and you should not consider it part of this prospectus or part of any prospectus supplement. Our
website address is included in this document as an inactive textual reference only.

Unless the context indicates otherwise, as used in this prospectus, the terms Cerus,  Cerus Corporation, we, us
refer to Cerus Corporation, a Delaware corporation, and its wholly-owned subsidiary, Cerus Europe B.V. Cerus,

Table of Contents 12

and



Edgar Filing: CERUS CORP - Form S-3/A

INTERCEPT and INTERCEPT Blood System are U.S. registered trademarks of Cerus Corporation. All other
trademarks or trade names referred to in this prospectus and any prospectus supplement are the property of their
respective owners.
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The Securities We May Offer

We may offer shares of our common stock and preferred stock, various series of debt securities and/or warrants to
purchase any of such securities, either individually or in combination with other securities, with a total value of up to
$250,000,000 from time to time under this prospectus, together with the applicable prospectus supplement and any
related free writing prospectus, at prices and on terms to be determined by market conditions at the time of any
offering. This prospectus provides you with a general description of the securities we may offer. Each time we offer a

type or series of securities under this prospectus, we will provide a prospectus supplement that will describe the
specific amounts, prices and other important terms of the securities, including, to the extent applicable:

designation or classification;

aggregate principal amount or aggregate offering price;

maturity date, if applicable;

original issue discount, if any;

rates and times of payment of interest or dividends, if any;

redemption, conversion, exercise, exchange or sinking fund terms, if any;

ranking;

restrictive covenants, if any;

voting or other rights, if any;

conversion or exchange prices or rates, if any, and, if applicable, any provisions for changes to or
adjustments in the conversion or exchange prices or rates and in the securities or other property receivable
upon conversion or exchange; and

material or special U.S. federal income tax considerations, if any.
The applicable prospectus supplement and any related free writing prospectus that we may authorize to be provided to
you may also add, update or change any of the information contained in this prospectus or in the documents we have
incorporated by reference. However, no prospectus supplement or free writing prospectus will offer a security that is
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not registered and described in this prospectus at the time of the effectiveness of the registration statement of which
this 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 investors or to or through agents, underwriters or dealers. We, and our agents or
underwriters, reserve the right to accept or reject all or part of any proposed purchase of securities. If we do offer
securities to or through agents or underwriters, we will include in the applicable prospectus supplement:

the names of those agents or underwriters;

applicable fees, discounts and commissions to be paid to them;

details regarding over-allotment options, if any; and

the net proceeds to us.
Common Stock. We may issue shares of our common stock from time to time. The holders of our common stock are
entitled to one vote for each share held of record on all matters submitted to a vote of stockholders.
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Subject to preferences that may be applicable to any outstanding shares of our preferred stock, the holders of common
stock are entitled to receive ratably such dividends as may be declared by our board of directors out of legally
available funds. In the event of a liquidation, dissolution or winding up of our company, holders of the common stock
are entitled to share ratably in all assets remaining after payment of liabilities and the liquidation preferences of any
outstanding shares of preferred stock. Holders of common stock have no preemptive rights and no right to convert
their common stock into any other securities. There are no redemption or sinking fund provisions applicable to the
common stock. In this prospectus, we have summarized certain general features of the common stock under

Description of Capital Stock Common Stock. We urge you, however, to read the applicable prospectus supplement
(and any related free writing prospectus that we may authorize to be provided to you) related to any common stock
being offered.

Preferred Stock. We may issue shares of our preferred stock from time to time, in one or more series. Under our
amended and restated certificate of incorporation, our board of directors has the authority to designate up to 5,000,000
shares of preferred stock in one or more series and to fix the privileges, preferences and rights of each series of
preferred stock, any or all of which may be greater than the rights of the common stock. Our board of directors has
previously designated 5,000 of the 5,000,000 authorized shares of preferred stock as Series A Preferred Stock, all of
which shares converted to common stock in July 2002, and 250,000 of the 5,000,000 authorized shares of preferred
stock as Series C Junior Participating Preferred Stock. We are not offering any of the previously designated series of
preferred stock under this prospectus. If we sell any new series of preferred stock under this prospectus and any
applicable prospectus supplement, our board of directors will determine the rights, preferences and privileges of the
preferred stock being offered, as well as the qualifications, limitations or restrictions thereof, including dividend
rights, conversion rights, voting rights, preemptive rights, terms of redemption or repurchase, liquidation preferences,
sinking fund terms and the number of shares constituting any series or the designation of any series. Preferred stock
may be convertible into our common stock or other securities of ours, or may be exchangeable for debt securities.
Conversion may be mandatory or at the holder s option and would be at prescribed conversion rates. We will file as an
exhibit to the registration statement of which this prospectus is a part, or will incorporate by reference from reports
that we file with the SEC, the form of the certificate of designation that describes the terms of the series of preferred
stock that we are offering before the issuance of the related series of preferred stock. In this prospectus, we have
summarized certain general features of the preferred stock under Description of Capital Stock Preferred Stock. We
urge you, however, to read the applicable prospectus supplement (and any related free writing prospectus that we may
authorize to be provided to you) related to the series of preferred stock being offered, as well as the complete
certificate of designation that contains the terms of the applicable series of preferred stock.

Debt Securities. We may issue debt securities from time to time, in one or more series, as either senior or subordinated
debt or as senior or subordinated convertible debt. The senior debt securities will rank equally with any other
unsecured and unsubordinated debt. The subordinated debt securities will be subordinate and junior in right of
payment, to the extent and in the manner described in the instrument governing the debt, to all of our senior
indebtedness. Convertible debt securities will be convertible into or exchangeable for our common stock or our other
securities. Conversion may be mandatory or at the holder s option and would be at prescribed conversion rates.

The debt securities will be issued under an indenture that we will enter into with a national banking association or
other eligible party, as trustee. In this prospectus, we have summarized certain general features of the debt securities
under Description of Debt Securities. We urge you, however, to read the applicable prospectus supplement (and any
related free writing prospectus that we may authorize to be provided to you) related to the series of debt securities
being offered, as well as the complete indenture and any supplemental indentures that contain the terms of the debt
securities. We have filed the form of indenture as an exhibit to the registration statement of which this prospectus is a
part, and supplemental indentures and forms of debt securities
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containing the terms of the debt securities being offered will be filed as exhibits to the registration statement of which
this prospectus is a part or will be incorporated by reference f