
CERUS CORP

FORM 10-K
(Annual Report)

Filed 02/27/08 for the Period Ending 12/31/07

    
Address 2550 STANWELL DRIVE

CONCORD, CA 94520
Telephone 9252886000

CIK 0001020214
Symbol CERS

SIC Code 3841 - Surgical and Medical Instruments and Apparatus
Industry Biotechnology & Drugs

Sector Healthcare
Fiscal Year 12/31

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.

http://www.edgar-online.com


Table of Contents  

      

UNITED STATES  

SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

FORM 10-K  
   

   

For the fiscal year ended December 31, 2007  

OR  
   

For the transition period from                     to                      
Commission file number 0-21937  

   

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

   

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

Securities registered pursuant to Section 12(b) of the Act:  
NASDAQ Global Market  

Securities registered pursuant to Section 12(g) of the Act:  
Common Stock, par value $.001 per share  

(Title of Class)  
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes  �  No    

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes  �  No   

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities 
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and 
(2) has been subject to such filing requirements for the past 90 days. Yes  No �  

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K, (§229.405 of this chapter) is not 
contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by 
reference in Part III of this Form 10-K or any amendment to this Form 10-K. �  

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting 
company. See definition of “accelerated filer,” “large accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. 
(Check one):  

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

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes � No   

The approximate aggregate market value of the common stock held by non-affiliates of the registrant as of the last business day of the 
registrant’s most recently completed second fiscal quarter, based upon the closing sale price of the registrant’s common stock listed on the 
Nasdaq Global Market, was $179.6 million.(1)  

As of February 8, 2008, there were 32.2 million shares of the registrant’s common stock outstanding.  

DOCUMENTS INCORPORATED BY REFERENCE  
Portions of the registrant’s definitive proxy statement in connection with the registrant’s 2007 annual meeting of stockholders, to be filed 

with the Securities and Exchange Commission pursuant to Regulation 14A not later than April 30, 2008, are incorporated by reference into Part 
III of this annual report on Form 10-K.  

(1) Based on a closing sale price of $6.76 per share on June 29, 2007. Excludes 5.3 million shares of the registrant’s common stock held by 
executive officers, directors and affiliates at June 29, 2007.  

  

  

    ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 
  SECURITIES EXCHANGE ACT OF 1934 

� � � � TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 
  SECURITIES EXCHANGE ACT OF 1934 

  

Delaware   68-0262011 
(State or other jurisdiction of  
incorporation or organization)    

(I.R.S. Employer  
Identification No.)  

2411 Stanwell Dr.  
Concord, California    94520 

(Address of principal executive offices)   (Zip Code) 

  



         



Table of Contents  

TABLE OF CONTENTS  
   
          Page 

PART I        

Item 1.     Business    1 
Item 1A.     Risk Factors    10 
Item 1B.     Unresolved Staff Comments    26 
Item 2.     Properties    26 
Item 3.     Legal Proceedings    27 
Item 4.     Submission of Matters to a Vote of Security Holders    27 

PART II     

Item 5.  
   

Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer  
Purchases of Equity Securities    28 

Item 6.     Selected Financial Data    30 
Item 7.  

   

Management’s Discussion and Analysis of Financial Condition and Results of  
Operations    31 

Item 7A.     Quantitative and Qualitative Disclosures About Market Risk    41 
Item 8.     Financial Statements and Supplementary Data    42 
Item 9.  

   

Changes in and Disagreements with Accountants on Accounting and Financial  
Disclosure    42 

Item 9A.     Controls and Procedures    42 
Item 9B.     Other Information    42 

PART III     

Item 10.     Directors and Executive Officers of the Registrant    43 
Item 11.     Executive Compensation    43 
Item 12.     Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters    43 
Item 13.     Certain Relationships and Related Transactions    43 
Item 14.     Principal Accountant Fees and Services    43 

PART IV     

Item 15.     Exhibits and Financial Statement Schedules    44 

SIGNATURES     78 



Table of Contents  

PART I  

This report contains forward-looking statements that involve risks and uncertainties. When used herein, the words “anticipate,” “believe,” 
“estimate,” “expect,” “plan” and similar expressions are intended to identify such forward-looking statements. There can be no assurance that 
these statements will prove to be correct. Certain important factors could cause actual results to differ materially from those discussed in such 
statements, including whether our preclinical and clinical data or data from commercial use will be considered sufficient by regulatory 
authorities to grant marketing approval, market acceptance of our products, reimbursement, development and testing of additional 
configurations of our products, regulation by domestic and foreign regulatory authorities, a transition away from a reliance on Baxter and 
Fenwal for sales, marketing and regulatory support for the INTERCEPT Blood System, our reliance on Fenwal and third parties to manufacture 
certain components of the INTERCEPT Blood System, our successful completion of our product components’ commercial design, our reliance 
on our relationship with BioOne Corporation, more effective product offerings by, or clinical setbacks of, our competitors, product liability, 
potential for financial return from the spin-off of our immunotherapy business, our use of hazardous materials in the development of our 
products, business interruption due to earthquake, our limited operating history and expectation of continuing losses, the need for additional 
financing, protection of our intellectual property rights, volatility in our stock price, legal proceedings, on-going compliance with the 
requirements of the Sarbanes-Oxley Act of 2002 and other factors discussed below and under the caption “Risk Factors,” in Item 1A and in our 
other documents filed with the Securities and Exchange Commission. We undertake no obligation to update any of the forward-looking 
statements contained herein to reflect any future events or developments.  

Cerus , INTERCEPT and INTERCEPT Blood System are United States registered trademarks of Cerus Corporation.  

   

Overview  

We are a biomedical products company focused on commercializing the INTERCEPT Blood System to enhance blood safety. The 
INTERCEPT system is designed to inactivate blood-borne pathogens in donated blood components intended for transfusion. The company 
currently markets the INTERCEPT system for both platelets and plasma in Europe and the Middle East. We are also pursuing regulatory 
approvals in the United States and other countries. The INTERCEPT red blood cell system is currently in clinical development.  

We have worldwide commercialization rights for the INTERCEPT Blood System for platelets, plasma and red blood cells, excluding 
certain countries in Asia where we have licensed commercialization rights to the platelet and plasma systems to BioOne Corporation, or BioOne. 
We previously collaborated with subsidiaries of Baxter International Inc., or Baxter, in the development and commercialization of the 
INTERCEPT Blood System. In February 2005 and February 2006, we announced agreements with Baxter that resulted in our acquisition of all 
commercialization rights to the INTERCEPT Blood System that have not been licensed to BioOne. The INTERCEPT platelet and plasma 
systems have both received CE mark approval and are being marketed for commercial sale directly or through distributors in a number of 
countries in Europe and the Middle East. Certain European countries require additional approvals of INTERCEPT-treated blood products. Such 
additional approvals have been obtained for the platelet and plasma systems in France and for INTERCEPT-treated platelets at one blood center 
in Germany. We submitted filings with SwissMedic in 2007 for approval to market the platelet and plasma systems in Switzerland. We have as 
priorities, the commercialization of the INTERCEPT Blood System for platelets and plasma in Europe and the United States, and the continued 
development of the INTERCEPT red blood cell system in pursuit of regulatory approval activities in the United States.  

In November 2007, we announced that we had sold certain assets that made up our immunotherapy business, including our Listaria and 
KBMA platform technologies, to a newly formed independent company, Anza Therapeutics, Inc. The immunotherapy business is accounted for 
as a discontinued operation.  
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We were incorporated in California in 1991 and reincorporated in Delaware in 1996. Information regarding our revenue, net income or 
losses, and total assets for the last three fiscal years can be found in the financial statements and related notes found elsewhere in this Annual 
Report. Our wholly-owned subsidiary, Cerus Europe B.V. was formed in the Netherlands in 2006.  

Product Development  

We have incurred total research and development expenses from continuing operations of $15.0 million, $16.0 million and $10.7 million 
for the years ended December 31, 2007, 2006 and 2005, respectively. The following table identifies our products and product development 
programs and their current status:  
   

Background  

The INTERCEPT Blood System is designed to broadly target and inactivate blood-borne pathogens, such as viruses (HIV, West Nile, 
SARS, and hepatitis B and C, for example), bacteria and parasites, as well as potentially harmful white blood cells, while preserving the 
therapeutic properties of platelet, plasma and red blood cell transfusion products. The INTERCEPT Blood System inactivates a broad array of 
pathogens and has the potential to reduce the risk of transfusion related transmission of pathogens for which testing is not completely effective or 
is not currently performed. We believe that the INTERCEPT Blood System also has the potential to inactivate most new pathogens before they 
are identified and before tests are developed and adopted to detect their presence in donated blood. In addition, data from commercial use 
suggests that the INTERCEPT platelet system substantially reduces the rate of transfusion related adverse events as compared to the incidence of 
such events prior to adoption. The INTERCEPT Blood System is based on our proprietary technology for controlling biological replication.  

We have worldwide commercialization rights for the INTERCEPT Blood System, excluding certain countries in Asia. Baxter and we have 
licensed to BioOne commercialization rights to the INTERCEPT Blood System for platelets and plasma in Japan, China, Taiwan, South Korea, 
Thailand, Vietnam, and Singapore.  

Products, Product Candidates and Development Activities  

INTERCEPT Blood System for Platelets  

The INTERCEPT Blood System for platelets, or platelet system, is designed to inactivate blood-borne pathogens in donated platelets for 
transfusion. The platelet system has received CE mark approval in Europe and is being marketed and sold in several countries in Europe, Asia 
and the Middle East. Certain European countries require additional approvals of INTERCEPT-treated blood products. Such additional approvals 
have been obtained for the platelet system in France and for INTERCEPT-treated platelets at several blood centers in  
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Product or Product Under  
Development    Development Status     

Commercial 
Rights 

INTERCEPT Blood  
System—Platelets  

   

Europe: Commercialized in certain countries 
U.S.: Phase III clinical trial completed; 
supplemental data from commercial use 
required  

   

Worldwide, 
other than 
rights  
granted to 
BioOne in 
certain  
Asian 
countries 

INTERCEPT Blood  
System—Plasma  

   

Europe: Commercialized in certain countries 
U.S.: Phase III clinical trials completed  

   

Worldwide, 
other than 
rights  
granted to 
BioOne in 
certain  
Asian 
countries 

INTERCEPT Blood  
System—Red Blood Cells     

Planning Phase I clinical trial expected to 
begin in second half of 2008    

Worldwide 
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Germany. We have filed an application for marketing approval to SwissMedic, the regulatory body in Switzerland, which must approve our 
filing before we will able to sell the platelet system there. The extent of the validation studies varies by country. Further clinical studies, ranging 
from small-scale experience studies to larger randomized trials, will be conducted in some regions and countries. These studies may be 
conducted to gain broader market acceptance, expand product labeling or provide data to support applications for regulatory and/or 
reimbursement approval. In France , the platelet system has been approved for use by blood centers in treating platelets, and in June 2007, we 
signed an initial supply contract for purchase of our platelet and plasma systems with Etablissement Français du Sang , or EFS, the French 
national blood service, pursuant to a public tender process. However, widespread adoption of the platelet system throughout France has been 
delayed pending budget authorization from the French Ministry of Health to support a larger national contract with the EFS.  

We completed a Phase III clinical trial of the platelet system in the United States in March 2001 and have submitted data from this trial, 
along with several other modules of our pre-market approval application, to the United States Food and Drug Administration, or FDA. Based on 
discussions with the FDA, an independent expert physician panel performed an additional analysis of some of the clinical trial data, which was 
collected by an independent contract research organization, to determine if apparent differences between treatment groups in the category of 
pulmonary adverse events reported in the study were attributable to inconsistent event reporting. The assessments of primary patient records on a 
blinded basis by the independent expert physician panel found no statistically significant differences in clinically significant pulmonary adverse 
events between test and control groups. These assessments differed from adverse events drawn from the case report forms from the Phase III 
clinical trial, which showed statistically significant differences in specific pulmonary events. Furthermore, this assessment supported our 
interpretation that the imbalance observed based on the case report forms was due to reporting differences among the clinical sites. Together 
with Baxter, we submitted in 2005 a final report of the analysis to the FDA for review. The final report included conclusions from the expert 
physician panel. We have had several interactions with the FDA subsequent to the final report submission and understand that the FDA may 
consider non-randomized data derived from commercial use of the platelet system in Europe in conjunction with previously completed Phase III 
data from randomized clinical trials conducted in the United States. Such data from commercial use will need to be in a form and substance 
deemed acceptable to the FDA. There is no assurance that we will be able to reach agreement with the FDA on the data to be collected, that we 
will be able to collect such data, or that the FDA will find such data from commercial use adequate to answer questions that the FDA has 
concerning the safety and efficacy of the platelet system. As a result, the FDA may still require a significantly larger randomized, blinded 
clinical trial than we and Baxter completed in 2001 before a product license application can be finalized and the platelet system considered for 
approval in the United States.  

Information regarding our revenues from the platelet system for the years ended December 31, 2007, 2006, and 2005 can be found in “Item 
7 —Management’s Discussion and Analysis of Financial Condition and Results of Operation” , and “Item 15(a) —Consolidated Financial 
Statements and Supplementary Data ” of this Annual Report on Form 10-K.  

INTERCEPT Blood System for Plasma  

The INTERCEPT Blood System for plasma, or plasma system, is designed to inactivate blood-borne pathogens in donated plasma for 
transfusion. We completed the last of three planned Phase III clinical trials of the plasma system in 2004, and the primary and secondary efficacy 
endpoints of the trials for therapeutic plasma exchange were met. The study showed no clinically and statistically significant differences in 
overall adverse events between the treatment group and the control group. A final Phase III report was submitted to the FDA in 2005. Based on 
the results of the Phase III clinical trials, we received CE mark approval for the plasma system in November 2006 and have prioritized the 
commercial launch of the plasma system in Europe ahead of further regulatory efforts relating to the plasma system in the United States. We 
obtained French in-country approval of the plasma system in early 2007. In June 2007, we signed an initial supply contract with the EFS 
pursuant to a public tender process, which also applies to the plasma system. However, broader adoption of the plasma system  
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throughout France has been delayed pending budget authorization from the French Ministry of Health to support a larger national contract with 
the EFS. Pathogen inactivated plasma is already reimbursed in many European countries, including France.  

Information regarding our revenues from the plasma system for the years ended December 31, 2007, 2006, and 2005 can be found in “Item 
7 —Management’s Discussion and Analysis of Financial Condition and Results of Operation ,” and “Item 15(a) —Consolidated Financial 
Statements and Supplementary Data” of this Annual Report on From 10-K.”  

INTERCEPT Blood System for Red Blood Cells  

The INTERCEPT Blood System for red blood cells, or red blood cell system, is designed to inactivate blood-borne pathogens in donated 
red blood cells for transfusion. In September 2003, we terminated Phase III clinical trials of the red blood cell system due to the detection of 
antibody reactivity to INTERCEPT-treated red blood cells in one patient in the chronic arm of the trial. However, there were no medical 
sequelae associated with INTERCEPT-treated red blood cells evident in this trial. The antibody cleared and the patient had no adverse health 
consequences. After unblinding the data from the Phase III trial, we found that we had met the primary end-point in the acute arm of the trial. 
We evaluated the antibodies detected in the trial and have developed process changes that may greatly diminish the likelihood of antibody 
reactivity in red blood cells treated with our modified process. We announced several findings related to these evaluations and developments in 
late 2004 and 2005 at several scientific and trade association meetings. Based on these findings and other preclinical work we have conducted, 
we re-entered Phase I clinical trials for the red blood cell system in the United States in the second half 2006 with our modified process, which 
were completed in mid-2007. While we determined that the modifications we made in this Phase I trial appeared to be safe, they resulted in 
irreversible deyhydration and unacceptably short lifespan of the treated red blood cells. We are currently engaged in a series of in vitro and in 
vivo tests with further modifications to the red blood cell system to correct the shorter lifespan issue and plan to enter another Phase I clinical 
trial in the second half of 2008. We expect to spend approximately two years developing and implementing commercial product and system 
design changes to the original red blood cell system prior to entering Phase III clinical trials.  

Collaborations  

Baxter  

We collaborated with Baxter on the development and commercialization of the INTERCEPT Blood System commencing in 1993. 
Effective February 1, 2006, we entered into a restructuring of our agreements with Baxter pursuant to which we obtained exclusive worldwide 
commercialization rights to market, distribute and sell the platelet and plasma systems, excluding certain Asian countries where the 
commercialization rights had been licensed to BioOne. We also obtained worldwide commercialization rights to market the red blood cell 
system from Baxter in February 2005. In connection with the transfer of commercialization rights to us, Baxter agreed to supply, at our expense, 
certain transition services, including regulatory, technical and related administrative support through December 31, 2006. We agreed to purchase 
UVA illumination devices from Baxter in inventory in February 2006 and, INTERCEPT Blood System disposable kit finished from Baxter’s 
inventory for the platelet and plasma systems. Baxter agreed to manufacture systems and components for the platelet and plasma systems on a 
cost-plus basis through December 31, 2008, and components through December 31, 2009, subject to extension under certain specified 
conditions. Baxter also agreed to supply only very limited types of components for the prototype of the red blood cell system. We agreed to pay 
Baxter royalties on future INTERCEPT Blood System product sales at royalty rates that vary by product: 10% of product sales for the platelet 
system, 3% for the plasma system and 5% for the red blood cell system. As a result of the 2006 restructuring agreement, we recognized gains 
and deferred gains in excess of $6.5 million in 2006 and $0.6 million in remaining deferred gains in 2007 as the services were completed by the 
vendors. In March 2007, Baxter sold its Transfusion Therapies business, the unit of Baxter that has performed many of the manufacturing and 
supply chain activities related to our relationship with Baxter, to a new company, Fenwal Inc., or Fenwal.  
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We were informed by Baxter that Fenwal has assumed Baxter’s obligations to us under the manufacturing agreement and we are obligated to pay 
royalties on INTERCEPT Blood System product sales to Fenwal, rather than to Baxter.  

BioOne  

In June 2004, we entered into a definitive agreement with Baxter and BioOne for commercialization of our platelet system in specified 
parts of Asia. Under the terms of the 2004 agreement, BioOne is responsible, at its expense, for seeking regulatory approvals for the platelet 
system in Japan, China, Taiwan, South Korea, Thailand, Vietnam and Singapore in exchange for exclusive marketing and distribution rights in 
each of those countries. We have received a total of $10.0 million in up-front payments under the terms of the 2004 agreement and will be 
eligible to receive contingent milestone payments for our sole account and royalties on future product sales, which will be shared equally by 
Fenwal, as the successor to Baxter’s interests, and us.  

In June 2005, we announced our entry into a definitive agreement with Baxter and BioOne for commercialization of our plasma system in 
specified parts of Asia. Under the terms of the 2005 agreement, BioOne is responsible, at its expense, for seeking regulatory approvals for the 
plasma system in Japan, China, Taiwan, South Korea, Thailand, Vietnam and Singapore in exchange for exclusive marketing and distribution 
rights in each of those countries. We understand that Baxter transferred its rights and obligations with regard to BioOne to Fenwal in March 
2007. Prior to the year ended December 31, 2007, we received a total of $9.5 million in cash and $10.0 million in BioOne equity securities in 
connection with the 2005 agreement, and will be eligible to receive (i) contingent milestone payments, payable to us solely; and (ii) royalties on 
future product sales, which will be shared by Fenwal and us.  

U.S. Armed Forces  

In February 2001, we were awarded $2.6 million under a cooperative agreement with the Army Medical Research Acquisition Activity 
division of the Department of Defense. In September 2002, May 2003, January 2004, August 2004, July 2006, September 2006, and January 
2007 we were awarded additional funding of $5.0 million, $6.0 million, $5.5 million, $3.7 million, $1.0 million, $3.5 million, and $3.0 million 
respectively, all of which was for the continued funding of projects to develop our pathogen inactivation technologies to improve the safety and 
availability of blood for medical transfusions. Under the terms of the agreements, we are conducting research on the inactivation of infectious 
pathogens in blood, including unusual viruses, bacteria and parasites, that are of concern to the U.S. Armed Forces.  

In November 2007, we announced that we had sold certain assets that made up our immunotherapy business, including our Listeria and 
KBMA platform technologies, to a newly-formed independent company, Anza Therapeutics, Inc. (or Anza), financed by venture capital firms, 
including Kleiner Perkins Caufield & Byers, Sofinnova Ventures and Versant Ventures. In exchange for our contribution of tangible and 
intangible assets to Anza, we received an equity interest of approximately 15.5% of Anza's fully diluted equity. In addition to equity, we are 
eligible to receive future cash milestone payments of up to in excess of $90.0 million, as well as royalty payments, if vaccine candidates 
generated from the transferred assets are successfully developed and commercialized. Effective October 16, 2007, we ceased funding operations 
of the immunotherapy business that was transferred to Anza. The immunotherapy business is accounted for as a discontinued operation on our 
financial statements as of December 31, 2007. Accordingly, we have restated our statements of operations for the years ended December 31, 
2006 and 2005 to reflect that accounting treatment.  

Manufacturing and Supply  

We have used, and intend to continue to use, third parties to manufacture and supply the devices, disposable kits and inactivation 
compounds that make up the INTERCEPT Blood System for use in clinical trials and for commercialization. We have no experience in 
manufacturing products for clinical or commercial purposes. We  
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are dependent on Fenwal for the manufacture of INTERCEPT Blood System components and on contract manufacturers for the production of 
inactivation compounds, compound absorption components of the disposable kits and UVA illumination devices used in the INTERCEPT Blood 
System.  

Under our agreements with Fenwal, as the successor to Baxter’s interests, we are responsible for developing and delivering our proprietary 
inactivation compounds and adsorption media to Fenwal for incorporation into the final system configuration. Fenwal is responsible for 
manufacturing or supplying the disposable kits for the platelet and plasma systems, such as blood storage containers and related tubing, as well 
as any device associated with the inactivation process on a cost-plus basis through 2008 and components through 2009, subject to extension 
under specified conditions.  

We have contracted with one manufacturing facility for the synthesis of amotosalen, an inactivation compound used in our platelet and 
plasma systems. Under this contract, we are not subject to minimum annual purchase requirements. However, if specified quantities of 
amotosalen are not purchased in any year, we are required to pay a maintenance fee of up to $50,000 for such year. We currently have a stock of 
the compound sufficient to support the anticipated commercial demand for the platelet and plasma systems in Europe.  

We and our contract manufacturers purchase certain raw materials for our inactivation compounds, materials and parts associated with 
compound adsorption devices and UVA illumination devices from a limited number of suppliers, some of which may require minimum annual 
purchase amounts. While we believe that there are alternative sources of supply for such materials, parts and devices, establishing additional or 
replacement suppliers for any of the raw materials, parts and devices, if required, may not be accomplished quickly and could involve significant 
additional costs. Any failure to obtain from alternative suppliers any of the materials used to manufacture our inactivation compounds or 
materials and parts used to manufacture our compound absorption devices and UVA illumination devices, if required, would limit our ability to 
supply these materials, parts or devices.  

Marketing, Sales and Distribution  

The market for the INTERCEPT Blood System is dominated by a small number of blood collection organizations in the United States, 
Western Europe and Japan, where various national blood transfusion services or Red Cross organizations collect, store and distribute virtually all 
of their respective nations’ blood and blood component supplies. The largest European markets for our products are in England, Germany and 
France. In England, decisions on product adoption are centralized in the National Blood Service. In Germany, decisions on product adoption are 
expected to be on a regional or blood center-by-blood center basis. While obtaining CE marks allows us to sell the platelet and plasma systems to 
blood centers in Germany, blood centers in Germany must still obtain both local manufacturing approval and national marketing authorization 
from the Paul Ehrlich Institute before being allowed to sell platelets and plasma units treated with the INTERCEPT Blood System to transfusing 
hospitals and physicians. To date, one blood center in Germany has received such requisite approvals and authorizations for the platelet system. 
In France, decisions on product adoption are expected to be on a region-by-region basis under national supply contracts negotiated with the EFS. 

Our ability to successfully commercialize our products will depend in part on the availability of adequate reimbursement for product costs 
and related treatment of blood components from governmental authorities and private health care insurers (including health maintenance 
organizations), which are increasingly attempting to contain health care costs by limiting both the extent of coverage and the reimbursement rate 
for new tests and treatments. National reimbursement rates for platelet pathogen inactivation must be agreed upon between the French Ministry 
of Health and the EFS before we would expect broad commercial adoption of the platelet system in France. National reimbursement rates for 
pathogen inactivated plasma units have been set in France, but need to be extended to include the INTERCEPT Blood System before we would 
expect broad commercial adoption of the plasma system in France.  

Prior to February 2006, Baxter had been responsible for the marketing, sales and distribution of the platelet system in the United States, 
Europe and other regions not covered by the agreements with BioOne. Baxter also  
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had been responsible for the marketing, sales and distribution of the plasma system following marketing approval in Europe and other countries, 
excluding North America, and the regions covered by the agreements with BioOne. As a consequence of the February 2006 agreement with 
Baxter, we have established a wholly-owned subsidiary, Cerus Europe B.V., headquartered in the Netherlands and are building our own 
independent marketing and sales organization based in Europe to market and sell the INTERCEPT Blood System in Europe and the Middle East. 
We also have a small scientific affairs group that supports the commercialization efforts.  

Competition  

We believe that the INTERCEPT Blood System has certain competitive advantages over competing blood-borne pathogen inactivation 
methods that are either on the market, or in development. The INTERCEPT Blood System is designed for use in blood centers on a distributed 
basis with single units of blood products, which allows for integration with current blood collection, processing and storage procedures. 
Competing products in development or currently on the market, such as solvent detergent-treated plasma, use centralized processing that takes 
blood products away from the blood center. One potential competitor has recently received a CE mark for a pathogen inactivation process for 
platelets. Other competitors are marketing pathogen inactivation products or systems for treating donated plasma in Europe. There are no known 
competitors in the clinical development stage for pathogen inactivation of red blood cells. In addition to direct competition from other pathogen 
inactivation methods, we encounter indirect competition from other approaches to blood safety, including methods of testing blood products for 
bacterial and viral pathogens. Further discussion of the major competitors to our blood product business can be found in the risk factor entitled “ 
If our competitors develop and market products that are more effective than our products and product candidates, our commercial opportunity 
will be reduced or eliminated. If competitors encounter difficulties or failures in human clinical trials or in commercial settings, we may face 
additional clinical, regulatory, and commercial challenges.”  

We believe that the primary competitive factors in the market for pathogen inactivation of blood products will include the breadth and 
effectiveness of pathogen inactivation processes, the amount of demonstrated reduction in transfusion related adverse events subsequent to 
adopting pathogen inactivation technology, robustness of treated platelets, ease of use, the scope and enforceability of patent or other proprietary 
rights, product value, product supply and marketing and sales capability. In addition, the length of time required for products to be developed 
and to receive regulatory and, in some cases, reimbursement approval are also important competitive factors. We believe that the INTERCEPT 
Blood System will compete favorably with respect to these factors, although there can be no assurance that it will be able to do so. The medical 
device and biopharmaceutical field is characterized by rapid and significant technological changes. Accordingly, our success will depend in part 
on our ability to respond quickly to medical and technological changes through the development and introduction of new products. Product 
development involves a high degree of risk, and there can be no assurance that our product development efforts will result in any commercially 
successful products.  

Patents, Licenses and Proprietary Rights  

Our success depends in part on our ability to obtain patents, to protect trade secrets, to operate without infringing upon the proprietary 
rights of others and to prevent others from infringing on the proprietary rights of us. Our policy is to seek to protect our proprietary position by, 
among other methods, filing United States and foreign patent applications related to our proprietary technology, inventions and improvements 
that are important to the development of our business. As of December 31, 2007, we owned approximately 30 issued or allowed United States 
patents and approximately 65 issued or allowed foreign patents related to the INTERCEPT Blood System. Our patents expire at various dates 
between 2012 and 2018. In addition, we have pending United States patent applications and have filed corresponding patent applications under 
the Patent Cooperation Treaty. We have a license from Fenwal to United States and foreign patents relating to the INTERCEPT Blood System, 
which expire from 2010 to 2022. Proprietary rights relating to our planned and potential products will be protected from unauthorized use by 
third parties only to the extent that they are covered by valid and enforceable patents or are effectively maintained as trade secrets. There can be 
no assurance that any patents owned by or licensed to us will afford protection against competitors or that any pending patent applications now 
or hereafter  
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filed by, or licensed to, us will result in patents being issued. In addition, the laws of certain foreign countries do not protect our intellectual 
property rights to the same extent as do the laws of the United States.  

Government Regulation  

We and our products are comprehensively regulated in the United States by the FDA and, in some instances, by state and local 
governments, and by comparable governmental authorities in other countries.  

Our European investigational plan has been based on the INTERCEPT Blood System being categorized as Class III drug/device 
combinations under the Medical Device Directives, or MDD, of the European Union. The European Union requires that medical devices affix 
the CE mark, an international symbol of adherence to quality assurance standards and compliance with the MDD. The INTERCEPT Blood 
System for platelets received the CE mark in October 2002. The INTERCEPT Blood System for plasma received the CE mark in November 
2006. A separate CE mark certification must be received for the red blood cell system to be sold in the European Union. Several European 
countries require additional in-country studies to support an approval to market the products in such countries.  

The FDA regulates drugs, medical devices and biologics under the Federal Food, Drug, and Cosmetic Act and other laws, including, in the 
case of biologics, the Public Health Service Act. These laws and implementing regulations govern, among other things, the development, testing, 
manufacturing, record keeping, storage, labeling, advertising, promotion and pre-market clearance or approval of products subject to regulation. 
The steps required before a medical device may be approved for marketing in the United States pursuant to a pre-market approval application, or 
PMA, include (i) preclinical laboratory and animal tests, (ii) submission to the FDA of an investigational device exemption for human clinical 
testing, which must become effective before human clinical trials may begin, (iii) appropriate tests to show the product’s safety, (iv) adequate 
and well-controlled human clinical trials to establish the product’s safety and efficacy for its intended indications, (v) submission to the FDA of a 
PMA, and (vi) FDA review of the PMA in order to determine, among other things, whether the product is safe and effective for its intended uses. 
In addition, the FDA inspects the facilities at which the product is manufactured and will not approve the product unless compliance with current 
Good Manufacturing Practice or Quality System Regulation requirements is satisfactory. The FDA will require a PMA for each of the 
INTERCEPT systems for platelets, plasma and red blood cells. In addition, the FDA will require site-specific licenses from our United States-
based blood center customers before they can engage in interstate transport of blood components processed using our pathogen inactivation 
systems, and a delay in obtaining these licenses would adversely impact our ability to sell products in the United States.  

The FDA regulates the INTERCEPT Blood System as a biological medical device. The FDA Center for Biologics Evaluation and 
Research, or CBER, is principally responsible for regulating the INTERCEPT Blood System. In addition to regulating our blood safety products, 
CBER also regulates the blood collection centers and the blood products they prepare using our medical device.  

Before the FDA determines whether to approve our blood safety products, we expect our approval applications to be reviewed by the 
Blood Products Advisory Committee, or BPAC, an advisory committee convened by and reporting to the FDA. BPAC will make a 
recommendation to the FDA for, or against, approval. Before a medical device may be marketed in the United States, the FDA must approve a 
pre-market approval application for the product.  

Baxter used a modular process for our PMA application for the platelet system in the United States, which we have followed since 
assuming responsibility for regulatory activities in the U.S. under terms of the February 2005 and 2006 agreements. The content, order and 
submission timing of the modules must be approved by the FDA, and a modular PMA application cannot be approved until all modules have 
been submitted to, reviewed by and accepted by the FDA.  

In addition to the regulatory requirements applicable to the INTERCEPT Blood System, there are regulatory requirements applicable to our 
prospective customers, the blood centers that process and distribute blood and  
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blood products. Blood centers and others will likely be required to obtain approved license supplements from the FDA before using the 
INTERCEPT Blood System. There can be no assurance that any blood centers will be able to obtain the required licenses on a timely basis, or at 
all.  

To support applications for regulatory approval to market the INTERCEPT Blood System, we conduct various types of studies, including 
toxicology studies to evaluate product safety, laboratory and animal studies to evaluate product effectiveness and human clinical trials to 
evaluate the safety, tolerability and effectiveness of treated blood components. We believe that, in deciding whether the INTERCEPT Blood 
System is safe and effective, regulatory authorities are likely to take into account whether it adversely affects the therapeutic efficacy of blood 
components as compared to the therapeutic efficacy of blood components not treated with the system, and regulatory authorities will weigh the 
system’s safety, including potential toxicities of the inactivation compounds, and other risks against the benefits of using the system in a blood 
supply that has become safer. We have conducted many toxicology studies designed to demonstrate the INTERCEPT Blood System’s safety. 
There can be no assurance that regulatory authorities will not require further toxicology or other studies of our products. Based on discussions 
with the FDA and European regulatory authorities, we believe that data from human clinical studies is required to demonstrate the safety of 
treated blood components and their therapeutic comparability to untreated blood components, but that only data from laboratory and animal 
studies, not data from human clinical studies, will be required to demonstrate the system’s efficacy in inactivating pathogens. In light of these 
criteria, our clinical trial programs for the INTERCEPT Blood System consist of studies that differ from typical Phase I, Phase II and Phase III 
clinical studies.  

Many of the INTERCEPT Blood System preclinical and clinical studies have been conducted using prototype system disposables and 
devices. We have or plan to perform laboratory studies to demonstrate equivalency between the prototype and the commercial configuration. We 
cannot be certain that these studies will be successful or the FDA or foreign regulatory bodies will not require additional studies, which could 
delay commercialization. If we decide to seek FDA approval of the platelet system for use in treating pooled random donor platelets, additional 
clinical studies will be required. In addition, there currently are three principal manufacturers of automated apheresis collection equipment, 
including Fenwal. The equipment of each manufacturer collects platelets into plastic disposables designed for that equipment; thus, a pathogen 
inactivation system designed for disposables used by one manufacturer will not necessarily be compatible with other manufacturers’ collection 
equipment. If we elect to prioritize regulatory efforts in the United States, we may initially to seek FDA approval of the platelet system 
configured for Fenwal’s apheresis collection equipment. If we determine that compatibility with other equipment is desirable, additional 
processing procedures and system configurations will need to be developed. We believe that the FDA will also require supplemental clinical data 
before approving our system for use with platelets collected using other equipment.  

Health Care Reimbursement and Reform  

The future revenue and profitability of biopharmaceutical and related companies, as well as the availability of capital to such companies, 
may be affected by the continuing efforts of the United States and foreign governments and third-party payors to contain or reduce costs of 
health care through various means. In the United States, given federal and state government initiatives directed at lowering the total cost of 
health care, it is likely that the United States Congress and state legislatures will continue to focus on health care reform and the cost of 
pharmaceuticals and on the reform of the Medicare and Medicaid systems.  

Our ability to commercialize our products successfully will depend in part on the extent to which appropriate reimbursement levels for the 
cost of the products and related treatment are obtained from governmental authorities, private health insurers and other organizations, such as 
HMOs. Third-party payors are increasingly challenging the prices charged for pharmaceuticals, medical devices and services. The trend toward 
managed health care in the United States and other countries and the concurrent growth of organizations such as HMOs, which could control or 
significantly influence the purchase of health care services and products, as well as legislative proposals to reform health care or reduce 
government insurance programs, may all affect the prices for our products.  
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Employees  

As of December 31, 2007, we had 111 employees, 49 of whom were engaged in research and development and 62 in selling, general, and 
administrative activities. Of the 62 employees engaged in selling, general, and administrative activities, 27 employees were employed by our 
European subsidiary, Cerus Europe B.V. None of our employees are covered by collective bargaining agreements, and we believe that our 
relationship with our employees is good.  

Available Information  

We maintain a website at www.cerus.com ; however, information found on our website is not incorporated by reference into this report. We 
make available free of charge on or through our website our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on 
Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as 
amended, or Exchange Act, as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC.  

   

Risk Factors  

Our business faces significant risks. If any of the events or circumstances described in the following risks actually occurs, our business 
may suffer, the trading price of our common stock could decline and our financial condition or results of operations could be harmed. These 
risks should be read in conjunction with the other information set forth in this report. There may be additional risks faced by our business. All 
references to “Baxter” in these Risk Factors should be read, as to future contingencies, to include Fenwal.  

The INTERCEPT Blood System may not achieve broad market acceptance.  

We may encounter governmental and blood banking community resistance to commercial adoption. Some potential customers may await 
further safety information or additional studies before choosing whether to adopt our products. There is some loss of platelets as a result of our 
pathogen inactivation process. If the loss of platelets leads to increased costs, or our process requires changes in blood center or clinical 
regimens, customers may not adopt our platelet system. Our products do not inactivate all known pathogens, and the inability of our systems to 
inactivate certain pathogens may limit their acceptance. In addition, our products may not demonstrate economic value sufficient to offset their 
price, imposing a financial burden on the healthcare system that may limit market acceptance.  

For logistical and financial reasons, the transfusion industry has not always integrated new technologies into their processes, even those 
with the potential to improve the safety of the blood supply, such as the INTERCEPT Blood System. Our products may require significant 
changes to our potential customers’ blood component collection methods, space and staffing requirements and potential customers may not 
believe that the benefits of using the INTERCEPT Blood System justify their additional cost. In addition, our platelet system process today is not 
fully compatible with the common practice of collecting two units of platelets from a single apheresis donor. If customers experience operational 
or technical problems with the use of INTERCEPT Blood System products, market acceptance may be reduced. For example, if adverse events 
arise from incomplete inactivation of pathogens, improper processing or user error, or if testing of INTERCEPT Blood System-treated blood 
samples fails to reliably confirm pathogen inactivation, whether or not directly attributable to a shortcoming of the INTERCEPT Blood System, 
customers may refrain from purchasing the products.  

Market acceptance of our products may also be affected by blood center budgets and the availability of reimbursement from governments, 
managed care payors, such as insurance companies, or other third parties. In many cases, due to the structure of the blood products industry, we 
will have little control over budget and reimbursement discussions, which generally occur between blood centers and national or regional 
ministries of health and private payors. It is difficult to predict the reimbursement status of newly approved, novel medical  
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device products. In certain foreign markets, governments have issued regulations relating to the pricing and profitability of medical products and 
medical products companies. There also have been proposals in the United States, at both the Federal and state government level, to implement 
such controls. The widespread adoption of managed care in the United States has also placed pressure on the pricing of medical products. These 
pressures can be expected to continue and may limit the prices we can obtain for our products.  

Product revenue in Europe and other regions may be negatively affected because we do not have FDA approval for any of our products, 
nor are we prioritizing seeking such approval. Not prioritizing pursuit of regulatory approval of the INTERCEPT Blood System in the United 
States historically in favor of focusing on commercializing the INTERCEPT Blood System in Europe, Asia and the Middle East may have 
adverse consequences on market acceptance of the INTERCEPT Blood System globally. If the INTERCEPT Blood System products fail to 
achieve market acceptance, we may never become profitable.  

The market for the INTERCEPT Blood System is highly concentrated with few customers, including often-dominant regional or national 
blood collection entities. Even if our products receive regulatory approval and reimbursement is available, failure to properly market, promote, 
distribute, price or sell our products to any of these large customers could significantly diminish potential product revenue in those geographies. 
The market for our pathogen inactivation systems in the United States is highly concentrated, dominated by a small number of blood collection 
organizations. In many countries in Western Europe and in Japan, various national blood transfusion services or Red Cross organizations collect, 
store and distribute virtually all of their respective nations’ blood and blood components supply. In Europe, the largest markets for our products 
are in England, Germany and France. Decisions on product adoption in England are centralized with the National Blood Service, where general 
cost containment pressures have delayed consideration of the INTERCEPT Blood System to date. In Germany, decisions on product adoption 
and subsequent reimbursement are expected to be on a regional or even blood center-by-blood center basis, but depend on both local and 
centralized regulatory approvals. While the platelet and plasma systems have received in-country regulatory approval in France, adoption 
throughout France has been delayed pending budget authorization from the French Ministry of Health to support a national contract with the 
EFS. Blood center economics in certain European countries, including Germany and the United Kingdom, may require that we develop 
disposable kit configurations of the platelet system that treat larger volumes of platelets, which would serve to reduce the absolute number of kits 
we might sell to address market demand in those countries, even though our selling price and margin might be higher on such disposable kit 
configurations. The Japanese Red Cross controls a significant majority of blood transfusions in Japan. If approvals are not obtained to market our 
products in these countries, or if the products are not adopted in these countries, our potential product revenue will be significantly decreased.  

Our products, blood products treated with the INTERCEPT Blood System and we are subject to extensive regulation by domestic and foreign 
authorities.  

Our products under development, and anticipated future products, are subject to extensive and rigorous regulation by local, state and 
federal regulatory authorities in the United States and by foreign regulatory bodies. These regulations are wide-ranging and govern, among other 
things:  
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The FDA and other agencies in the United States and in foreign countries impose substantial requirements upon the manufacturing and 
marketing of products such as those we are developing. The process of obtaining FDA and other required regulatory approvals is long, expensive 
and uncertain, and typically takes a number of years, depending on the type, complexity and novelty of the product. In addition, we may be 
required to obtain approval from the Food and Drug Branch of the California State Department of Health for any product manufactured by us in 
California, including clinical trial use. We may encounter significant delays or excessive costs in our efforts to secure necessary approvals or 
licenses, or we may not be successful at all.  

Before the FDA determines whether to approve the INTERCEPT Blood System products, we expect our approval applications to be 
reviewed by the Blood Products Advisory Committee, or BPAC. BPAC would then make a recommendation to the FDA for, or against, 
approval. Even if BPAC were to recommend approval of one or more of our products, the FDA would not necessarily approve those products. If 
BPAC were to recommend against approval of one or more of our products, it is likely that the FDA would not approve those products. If our 
product candidates receive approval for commercial sale, their marketing and manufacturing will be subject to continuing FDA and other 
regulatory requirements, such as requirements to comply with Good Manufacturing Practice and ISO 13485, a quality management system 
standard applicable to the products we sell in Europe. The failure to comply with these requirements on an ongoing basis could result in delaying 
or precluding commercialization efforts in certain geographies, including the United States, and could result in enforcement action, which could 
harm our business. The current manufacturing sites we rely upon for producing the platelet and plasma system products for European 
distribution are not FDA-qualified facilities. Regulatory authorities may also require post-marketing testing, which can involve significant 
expense. Governments or regulatory authorities may impose new regulations or other changes or we may discover that we are subject to 
additional regulations that could further delay or preclude regulatory approval and subsequent adoption of our potential products. We cannot 
predict the impact of adverse governmental regulation that might arise from future legislative or administrative action.  

Distribution of our products outside the United States also is subject to extensive government regulation. These regulations vary by 
country, including the requirements for approvals or clearance to market, the time required for regulatory review and the sanctions imposed for 
violations. In some countries, we may be required to register as a medical device manufacturer, even though we outsource manufacturing to third 
parties. In addition, countries outside the European Union may require clinical data submissions, registration packages, import licenses or other 
documentation with which we have no familiarity.  

We were required to obtain a CE mark extension in our name from European Union regulators for our platelet system, originally obtained 
by Baxter in 2002, by May 2007 and will need to do so every five years thereafter. In addition to European Union-level approval, we must obtain 
regulatory and reimbursement approvals in some individual European countries, including France and Switzerland, to market our products. We 
may also be required to conduct additional testing in order to obtain regulatory approval in countries that do not recognize the CE mark as being 
adequate for commercializing the INTERCEPT Blood System in those countries. The level of additional product testing varies by country, but 
could be expensive or take a long time to complete. Failure to obtain necessary regulatory approvals or any other failure to comply with 
regulatory requirements could result in lost product revenue and profitability.  

We have conducted many toxicology studies to demonstrate the INTERCEPT platelet and plasma systems’ safety, and we have conducted 
and plan to conduct toxicology studies for the INTERCEPT red blood cell system  
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throughout the product development process. At any time, the FDA and other regulatory authorities may require further toxicology or other 
studies to further demonstrate our products’ safety, which could delay commercialization. In addition, the FDA or foreign regulatory authorities 
may alter guidance at any time as to what constitutes acceptable clinical trial endpoints or trial design, which may necessitate our having to 
redesign our product candidates or proposed clinical trials and cause us to incur substantial additional expense or time in attempting to gain 
regulatory approval. We believe the FDA and other regulatory authorities are likely to weigh the potential risks of using our pathogen 
inactivation products against the incremental benefits, which may be less compelling in light of improved safety in the blood supply. We expect 
the FDA to require us to demonstrate a very low level of potential side effects in data from commercial use or in additional Phase III trials of the 
platelet system we may conduct in the United States. Trials of this type may be too large and expensive to be practical.  

Regulatory delays can also materially impact our product development costs. If we experience delays in testing or approvals, our product 
development costs will increase. For example, we may need to repeat clinical trials to address regulatory or clinical questions. We may also need 
to retain third-party investigators and organizations in an attempt to facilitate regulatory review and approval. If the delays are significant, our 
financial results and the commercial prospects for our product candidates will be harmed, and our ability to become profitable will be delayed.  

Regulatory agencies may limit the uses, or indications, for which any of our products are approved. For example, we believe that the 
INTERCEPT Blood System products will be able to claim the inactivation of particular pathogens only to the extent we have laboratory or 
animal data to support such claims. After regulatory approval for the initial indications, further studies may be necessary to gain approval for the 
use of the product for additional indications.  

In addition to the regulatory requirements applicable to us and to our products, there are regulatory requirements applicable to our 
prospective customers of INTERCEPT Blood System products, the blood centers that process and distribute blood and blood products. Blood 
centers and others will likely be required to obtain approved license supplements from the FDA or European regulatory authorities before 
making available blood products processed with our pathogen inactivation systems to hospitals and transfusing physicians. For example, our 
customers in Germany must obtain separate regulatory approvals to manufacture and sell blood components treated with the INTERCEPT Blood 
System. Our customers may lack the resources or capability to obtain such regulatory approvals. These requirements or regulators’ delays in 
approving license supplements may deter some blood centers from using our products. Blood centers that do submit applications for 
manufacturing and sale or supplements may face disapproval or delays in approval that could provide further delay or deter them from using our 
products. The regulatory impact on potential customers could slow or limit the potential sales of our products.  

If our preclinical and clinical data are not considered sufficient by regulatory authorities to grant marketing approval, we will be unable to 
commercialize our products and generate revenue. Our red blood cell system requires extensive additional testing and development.  

Except for the INTERCEPT platelet and plasma systems, which have received CE mark approval and in-country regulatory approvals in 
certain countries in Europe, we have no products that have received regulatory approval for commercial sale and are being marketed. Our 
product candidates are in various stages of development, and we face the risks of failure inherent in developing medical devices and 
biotechnology products based on new technologies. Our product candidates must satisfy rigorous standards of safety and efficacy and we must 
adhere to quality standards regarding manufacturing and customer-facing business processes before the FDA and international regulatory 
authorities can approve them for commercial use. We must provide the FDA and international regulatory authorities with preclinical, clinical and 
manufacturing data demonstrating that our products are safe, effective and in compliance with government regulations before the products can 
be approved for commercial sale.  
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In 2002, the platelet system received CE mark approval. We will need to complete validation studies and obtain in-country regulatory 
approvals and gain national reimbursement in certain European countries before we can market our products in those countries. We expect that 
lengthy randomized clinical trials funded by a third party will need to be completed prior to our marketing our platelet system in The 
Netherlands. We also expect to conduct many smaller scale experience studies at our expense with prospective customers in a number of 
European countries.  

We completed our Phase III clinical trial of the platelet system in the United States in March 2001 and have submitted data from this trial, 
along with several other modules of our pre-market approval application, to the FDA. Based on discussions with the FDA, we performed an 
additional blinded analysis of the clinical trial data, under the direction of an independent expert physician panel, to determine if apparent 
differences between treatment groups in the category of pulmonary adverse events reported in the study were attributable to inconsistent event 
reporting. The reassessment of primary patient records by the expert physician panel showed no statistically significant differences between 
groups. This reassessment differed from the earlier analysis of adverse events that was based on clinical trial case report forms, which showed 
statistically significant differences in specific pulmonary events. We submitted a report of the analysis to the FDA for review. The report 
included conclusions from the expert physician panel. Based upon further discussions with the FDA following submission of that report, we 
continue to expect that the FDA will require an additional, significantly larger Phase III clinical trial to evaluate the hemostatic efficacy and 
safety of the platelet system, using the Company’s final commercial product design, as compared to conventional platelets. We also understand 
that our reassessment of our previously completed Phase III clinical trial data will not be sufficient to address the apparent differences observed 
in that trial between the treatment groups in the category of pulmonary adverse events. We have had several interactions with the FDA 
subsequent to the final report submission and understand that the FDA may consider non-randomized data derived from commercial use of the 
platelet system in Europe in conjunction with previously completed Phase III data from randomized clinical trials conducted in the United States. 
Such data from commercial use will need to be in a form and substance deemed acceptable to the FDA in its sole discretion. There is no 
assurance that we will be able to reach agreement with the FDA on the data to be collected, that we will be able to collect such data, or that the 
FDA will find such data from commercial use adequate to answer questions that the FDA has concerning the safety and efficacy of the platelet 
system. As a result, the FDA may still require a significantly larger randomized, blinded clinical trial than we and Baxter completed in 2001 
before a product license application can be finalized and the platelet system considered for approval in the United States. Such an additional 
Phase III trial would have to be designed to demonstrate no greater frequency in the incidence of such adverse events relative to a control group 
on a statistically significant basis. The dimensions of such a Phase III trial may be prohibitively large due either to prospective cost, logistics or 
both. The additional Phase III clinical trial would need to be completed and data from the trial submitted to the FDA before we could complete 
our regulatory submission. Before we begin gathering data from commercial use in Europe or an additional clinical trial, we will need to gain 
concurrence with the FDA on our trial design. We may not be able to reach concurrence on the size, scope or design of the study or we may 
conclude that the cost of such a study is unacceptable or logistically unachievable. The FDA may not find the data from any additional clinical 
trials or from commercial use in Europe to be acceptable for approval in the United States. In the United States, studies related to the platelet 
system disposable and compound manufacturing also need to be completed and included in FDA submissions before the FDA would consider 
the applications for approval.  

We have completed Phase IIIa, Phase IIIb and Phase IIIc clinical trials of the plasma system, in the United States, reports for which were 
filed with the FDA during 2005. We obtained a CE mark approval in Europe of the plasma system in November 2006 and final French approval 
in May 2007. We have not submitted any applications for regulatory approval of the plasma system in the United States or any other regions 
other than Europe. In some countries, including several in Europe, we or our customers may be required to perform additional clinical studies or 
submit manufacturing and marketing applications in order to obtain regulatory approval.  
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As a result of the termination of Phase III clinical trials of our red blood cell system due to the detection of antibody reactivity to red blood 
cells treated with the INTERCEPT red blood cell system in one patient in the chronic arm of the trials, we have been conducting additional 
research activities on our red blood cell system to determine if the system can be reconfigured to reduce the potential for antibody reactivity to 
treated red blood cells. Based upon an internal evaluation of the results to date from these additional research activities and after consulting with 
regulatory authorities, we initiated a new Phase I trial in 2006 in the United States using a modified red blood cell system before potentially 
progressing to later-stage clinical trials. We utilized a manual processing system in the Phase I trial, which system is not in a commercially 
feasible form. Results of the Phase I trial suggest that the modified process in combination with a conventional additive solution results in 
conditions not suitable for long-term storage of red blood cells treated with the INTERCEPT system, adversely impacting their lifespan. 
Consequently, we are conducting in vitro and in vivo studies and plan to begin a new Phase I clinical trial in the second half of 2008 to test 
further modifications to the red blood cell system. A number of trial design, process and product design issues that could impact efficacy, 
regulatory approval and market acceptance will need to be resolved prior to the initiation of further clinical trials and while those clinical trials 
are being conducted, including determining the appropriate design of additional Phase I or subsequent Phase II clinical trials, if deemed 
necessary, and Phase III clinical trials, and developing a commercially feasible red blood cell system, including disposables, hardware and 
software for implementing the process in blood collection centers. These development initiatives may be costly and time consuming. Even if the 
project proceeds on course, we would not expect to initiate a Phase III trial for our red blood cell system for approximately two years. A delay in 
completing such activities could result in a delay in the timely progression to later stage trials. If we are unsuccessful in advancing a modified 
red blood cell system through clinical trials, resolving process and product design issues or in obtaining subsequent regulatory approvals and 
acceptable reimbursement rates, we may never realize a return on our development expenses incurred to date in the red blood cell system 
program.  

Clinical trials in particular are expensive and have a high risk of failure. Any of our product candidates may fail in the testing phase or may 
not achieve results sufficient to attain market acceptance, which could prevent us from achieving profitability. We do not know whether we will 
begin and conduct planned clinical trials on schedule, if at all. Significant delays in clinical testing could materially impact our clinical trials. We 
also do not know whether planned clinical trials will need to be revamped or will be completed on schedule, if at all. Criteria for regulatory 
approval in blood safety indications are evolving with competitive advances in the standard of care against which new product candidates are 
judged, as well as with changing market needs and reimbursement levels. Clinical trial design, including enrollment criteria, endpoints, and 
anticipated label claims are thus subject to change, even if original objectives are being met. In addition to the reasons stated above, clinical trials 
can be delayed for a variety of reasons, including delays in obtaining regulatory approval to commence a study, delays in reaching agreement on 
acceptable clinical study agreement terms with prospective clinical sites, delays in obtaining institutional review board approval to conduct a 
study at a prospective clinical site and delays in recruiting subjects to participate in a study. We do not know whether any clinical trials will 
result in marketable products. Typically, there is a high rate of failure for product candidates in preclinical and clinical trials and product 
candidates emerging from any successful trials would not reach the market for several years.  

It may take us several years to complete our clinical testing, and failure can occur at any stage of testing. Enrollment criteria for certain of 
our clinical trials may be quite narrow. Consequently, we may be unable to recruit suitable patients into the trial on a timely basis, if at all. We 
cannot rely on interim results of trials to predict their final results, and acceptable results in early trials might not be repeated in later trials. Any 
trial may fail to produce results satisfactory to the FDA or foreign regulatory authorities. In addition, preclinical and clinical data can be 
interpreted in different ways, which could delay, limit or prevent regulatory approval. Negative or inconclusive results from a preclinical study 
or clinical trial or adverse medical events during a clinical trial could cause a preclinical study or clinical trial to be repeated, require other 
studies to be performed or cause a program to be terminated, even if other studies or trials relating to a program are successful.  
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We have very limited experience in marketing and sales, or in managing a commercial operation in Europe. We have limited experience in 
managing regulatory affairs, particularly with foreign authorities.  

Following our agreements with Baxter in February 2006, we became fully responsible for sales, marketing and distribution support of the 
INTERCEPT Blood System worldwide, except in those Asian territories covered by our agreements with BioOne for the platelet and plasma 
systems. As a consequence, we no longer rely upon Baxter or Fenwal for sales, marketing, distribution, or regulatory support of the 
INTERCEPT Blood System. If we fail in our efforts to develop such internal competencies or establish acceptable relationships with third parties 
on a timely basis, our attempts to commercialize the INTERCEPT Blood System may be irreparably harmed.  

We must develop, build and manage marketing, sales, distribution, customer service and back office functions necessary to support 
commercialization of the INTERCEPT Blood System in Europe.  

Historically, we had a small scientific affairs group that helped support Baxter’s European sales and marketing organization; however, we 
did not maintain our own independent sales and marketing organization. We may be unable to maintain existing customer relationships 
established by Baxter or Fenwal as we take on responsibility for sales, marketing and customer service. Beginning in early 2006, we began to 
recruit a small organization headquartered in The Netherlands dedicated primarily to selling and marketing the platelet and plasma systems in 
geographies where it is approved. We may be unable to recruit suitable sales, marketing, and supporting personnel on a timely basis, if at all, or 
retain such personnel thereafter. In addition to adding sales and marketing capabilities, we have needed to develop appropriate inventory and 
logistics management, receivables and collections, foreign exchange, risk management, human resources, information, local regulatory, and 
quality systems capabilities. Generally, such capabilities must be built in compliance with EU and local standards and practices, with which we 
have little experience. We also have had to develop customer service capabilities to insure uninterrupted supply of platelet and plasma system 
disposable kits, timely calibration and servicing of UVA illuminators, and appropriate and timely resolution of customer complaints. We may be 
unable to operate a European organization effectively and efficiently, even after Cerus Europe B.V. is fully staffed. Developing sales, marketing 
and operational capabilities ourselves will increase our costs and the rate of cash consumption and may delay commercialization of our pathogen 
inactivation systems.  

We rely on third parties to market, sell and distribute our pathogen inactivation products and to maintain customer relationships in a number 
of foreign countries.  

We have entered into contracts, generally on a geographically exclusive basis, with distributors in countries where we have limited abilities 
to commercialize our pathogen inactivation products directly. We have entered into national distribution agreements in Spain and Portugal, 
Turkey, Russia, Poland, Greece, Kuwait, Saudi Arabia, and Malaysia, as well as regional distribution agreements in Italy. We rely on these 
distributors to market and sell the INTERCEPT Blood System, provide customer support, maintain inventories, and adhere to our quality system 
in all material respects, among other activities. While our contracts generally require distributors to exercise diligence, these distributors may fail 
to commercialize the INTERCEPT Blood Systems in their respective territories or may do so on terms that are not economic to us. They may fail 
to sell product inventory they have purchased from us to end customers. They may irreparably harm relationships with local existing and 
prospective customers and our standing with the blood banking community in general. We may have little recourse, short of termination, in the 
event that a distributor fails to execute according to our expectations.  

We must develop regulatory capabilities for clinical-stage and Phase IV trials involving the INTERCEPT Blood System globally.  

Failure to develop such regulatory capabilities may slow the rate of adoption of the platelet and plasma systems. We need additional 
resources to support regulatory activities and post-approval trials relating to these products. We may not have adequate internal resources and 
capabilities to manage Phase IV and post-approval trials and to respond appropriately to possible customer complaints or required regulatory 
reporting of adverse  
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events arising from the use of the platelet system. We will need to increase our regulatory and trial management resources or contract with 
independent regulatory consultants, which we may be unable to do on a timely basis. Adding regulatory and trial management resources will 
result in increased costs and may potentially delay regulatory filings. Delays or inabilities to complete regulatory filings and obtain approvals 
will also delay or prevent us from being able to recognize sales of our products and attaining profitability.  

We will continue to rely on Fenwal for manufacturing and supplying components of our platelet and plasma systems for a limited period of 
time. Over a longer period, we will need to identify, select and qualify third party sources of supply for the INTERCEPT Blood System, 
including the INTERCEPT red blood cell system. We are dependent on Fenwal to manufacture the platelet and plasma systems through the 
end of 2008 and certain components of the two systems through the end of 2009, subject to extension under specified conditions, but have not 
yet established a source of supply for the INTERCEPT Blood System for 2010 and beyond.  

In March 2007 Baxter sold its Transfusion Therapies business, the unit of Baxter that has performed many of the manufacturing and supply 
chain activities related to our relationship with Baxter, to a new company, Fenwal Inc. We have been informed by Baxter that Fenwal has 
assumed Baxter’s obligations to us under the manufacturing agreement. However, Fenwal may fail to manufacture an adequate supply of 
components, Intersol additive solution or devices of the INTERCEPT Blood System or to do so on a cost effective basis, which would subject us 
to the risks described above. Certain components of the INTERCEPT Blood System are currently manufactured or assembled at facilities not 
owned by Fenwal. Under our agreements, Fenwal will continue to be obligated to supply illuminators and disposable kits associated with the 
platelet and plasma systems to us generally through 2008 and for certain components through 2009. Failure to produce an adequate supply of 
components or devices of the INTERCEPT Blood System would subject us to the risks described above. In addition, because the components of 
the INTERCEPT Blood System are manufactured and assembled at multiple facilities owned by both Fenwal and Baxter leading up to final 
assembly, Fenwal and Baxter will remain interdependent with respect to the INTERCEPT Blood System supply chain. Fenwal and Baxter may 
fail to coordinate or meet interdependent supply chain obligations, leading to a failure to manufacture an adequate supply of components or 
devices of the INTERCEPT Blood System, which would also subject us to the risks described below. While we have had discussions with 
Fenwal and third parties, we have not successfully concluded negotiations to assure an uninterrupted supply of the INTERCEPT Blood System 
beyond the expiration of the current supply agreement with Fenwal. Failure to do so would lead to material adverse events, including loss of 
contracts, customer relationships and our ability to operate as a going concern.  

Fenwal manufactures our platelet and plasma systems in facilities that are not FDA-approved. Our agreements do not require Fenwal to 
validate these manufacturing facilities with the FDA. In order to be sold in the United States, our systems would be required to be manufactured 
in an FDA-approved facility. FDA validation of a manufacturing facility, whether owned by Fenwal or by another party, will be costly and time-
consuming.  

We rely on third parties for manufacturing and supplying components of our platelet and plasma systems.  

We will also be dependent on Baxter and Fenwal to transfer know-how relevant to the INTERCEPT Blood System; however, certain of 
Fenwal’s materials, manufacturing processes and methods are proprietary to Fenwal or Baxter. We may be unable to establish alternate sources 
of supply to Fenwal without having to redesign certain elements of the platelet and plasma systems. Such redesign may be costly, time 
consuming and require further regulatory review, which would delay our ability to commercialize the platelet and plasma systems. Fenwal is not 
obligated to provide support for development and testing of improvements or changes we may make to the INTERCEPT Blood System. We may 
be unable to identify, select, and qualify such manufacturers or those third parties able to provide support for development and testing activities 
on a timely basis or enter into contracts with them on reasonable terms, if at all. If we conclude that supply of the INTERCEPT Blood System or 
components from Fenwal is uncertain, we may choose to build inventories of raw materials or work-in-process  
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components, which would consume capital resources and may cause our supply chain to be less efficient. We have recently contracted directly 
with third-party suppliers of certain components to the platelet and plasma systems which Fenwal had used historically in an effort to make the 
supply of components more reliable, though doing so will increase our investment in raw material and work-in-process inventory and subject us 
to minimum purchase requirements in 2008. Suppliers of these components may not meet quality specifications we have set, which would cause 
a disruption in supply and may lead to lost sales and irreparable damage to our customer relationships. Moreover, the inclusion of components 
manufactured by new suppliers could require us to seek new or updated approvals from regulatory authorities, which could result in delays in 
product delivery. We may not receive any such required regulatory approvals.  

Our potential remedies against Fenwal and Baxter or other manufacturers may be inadequate in assuring that Fenwal and Baxter meet their 
contractual obligations.  

In the event of a failure by Fenwal, Baxter or other manufacturers to perform their obligations to supply components of the INTERCEPT 
Blood System to us, damages recoverable by us may be insufficient to compensate us for the full loss of business opportunity. Our supply 
agreement with Baxter, assumed by Fenwal, and other supply agreements contain limitations on incidental and consequential damages that we 
may recover. A supplier’s potential liability in the event of non-performance may not be sufficient to compel the supplier to continue to act in 
conformity with our agreements.  

The platelet system is not compatible with some commercial platelet collection methods and platforms and platelet storage solutions.  

The equipment and materials used to collect platelets vary by manufacturer and by geographic region. Platelets may be collected from a 
single donor by apheresis using an automated collection machine. Apheresis devices currently used in the United States and European markets 
differ, among other characteristics, in their ability to collect platelets in reduced volumes of plasma. Platelet concentrates may also be prepared 
from whole blood by pooling together platelets from multiple donors. There are two commonly used methods for preparing whole blood 
platelets: the buffy coat method, which is used extensively in Europe and Canada, and the pooled random donor method, which is used in the 
United States and to a more limited extent in Europe.  

Our system for platelets is designed to work with platelets collected using a proprietary platelet storage solution, called Intersol, 
manufactured by Fenwal. For platelets collected by apheresis, the INTERCEPT platelet system is most compatible with Fenwal’s apheresis 
platelet collection system, because it facilitates the use of Intersol. For platelets prepared from whole blood, our platelet system is most 
compatible with the buffy coat collection method, again because this method facilitates the use of Intersol as an additive solution to the platelet 
concentrate. As a result, we have conducted most of our clinical studies using either Baxter’s equipment or buffy coat platelets. More recently, 
we have begun conducting studies in Europe supporting the use of the platelet system in combination with other collection and preparation 
platforms. Fenwal may be required to obtain separate regulatory approval for Intersol in the United States and in countries which do not 
recognize CE mark approval before we would be allowed to sell Intersol to customers of the INTERCEPT Blood System in those countries.  

In order to address the entire market in the United States, we would need to develop and test additional configurations of the INTERCEPT 
platelet system. Our efforts to develop the platelet system were initially focused on apheresis platelets collected on Fenwal’s automated 
collection platform. We estimate that the majority of platelets used in the United States are collected by apheresis, though a significant minority 
is prepared from pooled random donor platelets derived from whole blood collections. We have made our systems compatible with prevalent 
commercial platelet collection methods in order to address markets in Europe, Russia and the Middle East, where we have begun to 
commercialize the INTERCEPT Blood System. In order to gain regulatory approval in certain geographies for a platelet pathogen inactivation 
system compatible with random donor platelets, we will need to perform additional product development and testing, including additional 
clinical trials. These development activities would increase our costs significantly, and may not be successful.  
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Fenwal has committed to us to make Intersol collection and pooling products and conversion kits available to customers. However, Fenwal 
may not make such products or its apheresis collection system available for sale in certain countries and has elected to discontinue sales efforts 
for its apheresis collection system in Japan.  

Other manufacturers supplying blood component collection platforms to the market may resist our efforts to make the INTERCEPT Blood 
System compatible with their platforms. Making our platelet system readily compatible with the apheresis collection system manufactured by 
Haemonetics Corp., a supplier of automated blood collection systems will require certain changes in the Haemonetics device, and there can be 
no assurance that Haemonetics will undertake this effort on a timely basis or in a commercially reasonable form. Gambro, Inc., or Gambro, 
another major supplier of automated platelet collection systems, received a CE mark of its own system for pathogen inactivation of platelets in 
late 2007. For competitive reasons, Gambro may have little or no incentive to make its apheresis collection system compatible with our platelet 
system. Attaining compatibility with collection platforms manufactured by others may require adaptations to either the INTERCEPT Blood 
System or to the collection platforms, which may be difficult to engineer, expensive to implement and test, require additional clinical trials, 
cause delays in regulatory approval and/or be commercially unattractive to pursue. These development activities will increase our costs 
significantly, and may not be successful. Market acceptance of the INTERCEPT Blood System may be delayed until the system receives 
regulatory approval for use on such other equipment, if required.  

Because the INTERCEPT Blood System products have not been manufactured on more than a limited commercial scale, we face 
manufacturing uncertainties that could limit their commercialization. If our third-party manufacturers fail to produce our products or 
compounds satisfactorily, at acceptable cost and in sufficient quantities, we may incur delays, shortfalls and additional expenses, which may 
in turn result in permanent harm to our customer relations.  

The INTERCEPT Blood System products, including many of the components, have been manufactured on a commercial scale on only a 
limited basis. Fenwal relies on third parties, including Baxter, to manufacture and assemble some of the platelet and plasma system components, 
many of which are customized and have not been manufactured on a commercial scale. Fenwal has produced some pathogen inactivation 
systems in modest commercial quantities, but may not be able to manufacture and assemble other systems or in larger quantities, or do so 
economically. Because of low sales volumes and other reasons, Fenwal’s costs to manufacture commercial components for the platelet and 
plasma systems have been greater than we previously anticipated and may continue to rise. It is uncertain what effect Fenwal’s independence 
from Baxter will have on its cost structure or on transfer prices from Baxter to Fenwal and costs ultimately passed on to us. These issues may 
result in reducing our potential gross profit margin from platelet and plasma system sales.  

We are in the initial stages of commercializing the INTERCEPT Blood System and may not accurately forecast demand for the 
INTERCEPT Blood System. We may be unable to contract with third parties to supply adequate numbers of platelet and plasma systems and 
components to meet demand and, as a result, supply to our customers may be interrupted. If Fenwal or third-party manufacturers fail to produce 
our products or Intersol products satisfactorily, at acceptable costs and in sufficient quantities, we may incur delays, shortfalls and additional 
expenses, which may in turn result in permanent harm to our customer relations.  

Fenwal and we purchase certain key components of the INTERCEPT Blood System from a limited number of suppliers. Contracts for the 
long-term supply of certain components have not yet been signed. It would be expensive and time-consuming to establish additional or 
replacement suppliers for these components. Some components of the INTERCEPT Blood System, including components of the UVA 
illuminator device, are no longer manufactured, which will require Fenwal or us to identify and qualify replacement components and may 
require that we conduct additional studies, which could include clinical trials, to demonstrate equivalency or validate any required design or 
component changes. If Fenwal or we are unable to identify and supply replacement components, we may be unable to supply products to our 
customers. If we were required to redesign the products, our development costs would increase, and our programs and commercialization efforts 
could be delayed significantly.  
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We intend to use third-party manufacturers to produce commercial quantities of the chemical compounds to be used in our products. These 
compounds have not yet been produced in quantities sufficient to support commercialization for all regions in which we may market our 
products. We have an agreement with a manufacturer to produce commercial quantities of amotosalen, a proprietary compound used in our 
platelet and plasma systems. We currently do not have any third-party manufacturing agreements in place for commercial production of 
compounds used in our red blood cell system. Any new or additional commercial manufacturer will need to develop new methods and processes 
to manufacture these compounds on a commercial scale and demonstrate to us, the FDA and foreign regulatory authorities that its commercial 
scale manufacturing processes comply with government regulations and that its compounds are equivalent to originally licensed compounds in 
order for us to maintain commercial licensure of our products. It may be difficult or impossible to economically manufacture our products on a 
commercial scale.  

Our platelet and plasma systems have received regulatory approval for two-year shelf lives. Certain existing inventory has a shorter labeled 
shelf life. We and our distributors may be unable to ship product to customers out of our inventory prior to the expiration of product shelf life, 
which would require that we destroy or consume the outdated inventory in product demonstration activities at our expense.  

We have used prototype components in our preclinical studies and clinical trials of the INTERCEPT red blood cell system and have not 
completed the components’ commercial design. We will be required to identify and enter into agreements with third parties to manufacture 
the red blood cell system and related blood component storage solutions.  

The system disposables and instruments of our red blood cell system that we used in our preclinical studies and clinical trials in the United 
States historically and those we are now planning to use in an upcoming Phase I red blood cell trial are prototypes of systems to be used in the 
final products. As a result, we expect regulatory authorities will require us to perform additional preclinical and clinical studies using the 
commercial versions of the systems to demonstrate the acceptability of the commercial configuration and the equivalence of the prototypes and 
the commercial products’ design, which may increase our expenses and delay the commercialization of our products. We are testing additional 
modifications of the red blood cell system to improve the lifespan of treated red blood cells. In vitro and in vivo studies of such modifications to 
the red blood cell system may not be indicative of red blood cell lifespan in humans. Additional early-stage trials will be necessary to determine 
whether our modifications, including these new approaches, may lead to a product candidate with acceptable commercial characteristics. We 
also intend to assess whether such modifications would be acceptable clinically, economically and/or operationally to potential customers. We 
may determine that although the modified red blood cell system may overcome technical issues encountered in the past, it may not be 
commercially feasible from potential customers’ perspectives. If we fail to develop commercial versions of the INTERCEPT red blood cell 
system on schedule, our potential revenue would be delayed or diminished and our competitors may be able to bring products to market before 
we do.  

In addition, the design and engineering effort required to complete the final commercial product is substantial and time-consuming. As 
with any complex development effort, we expect to encounter design, engineering and manufacturing issues. Such issues have previously arisen, 
sometimes unexpectedly, and solutions to these issues have not always been readily forthcoming. Additional unforeseen design, engineering and 
manufacturing issues may arise in the future, which could increase the development cost and delay commercialization of our products.  

Except for very limited manufacturing of disposable components, Fenwal is not obligated to provide manufacturing services related to the 
red blood cell system. We will need to identify parties to provide those manufacturing services related to our red blood cell system. It may be 
difficult to enter into these types of agreements on reasonable terms. In particular, it will be time-consuming for other manufacturers to develop 
the capability to manufacture the INTERCEPT Blood System products and blood component storage solutions economically and to gain 
regulatory approval to do so for commercial use. We may be unable to identify and contract with manufacturers that can make our products cost-
effectively, which would delay our efforts to commercialize the red blood cell system, even if we successfully complete clinical development.  
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We rely on BioOne for commercialization of our platelet and plasma systems in many Asian countries.  

Baxter and we have licensed to BioOne rights to commercialize the platelet and plasma systems in Japan, China, Taiwan, South Korea, 
Vietnam, Thailand, and Singapore. BioOne is solely responsible for obtaining regulatory approvals, marketing and selling the platelet and 
plasma systems in those countries. We understand Fenwal has assumed the rights and obligations of Baxter with regard to Baxter’s agreements 
with BioOne. BioOne is dependent on Fenwal for the manufacture and supply of the platelet and plasma systems. We understand that Fenwal 
has not maintained Baxter’s CE mark registration for the platelet system after it expired in mid-2007; however, Fenwal may choose to apply for 
CE marks for the platelet and plasma systems under its own label. If Fenwal elects not to obtain such CE marks, BioOne will be required to 
obtain regulatory approval or import licenses on its own in countries within its licensed territory. BioOne may be unable to qualify the platelet 
and plasma systems for sale in certain countries in its territory in the absence of CE marks being held by Fenwal, even if CE marks are held by 
us.  

BioOne has made little progress to date in commercializing the platelet and plasma systems in Asian territories. Because we only have a 
minority investment interest in BioOne, we lack the ability to significantly influence BioOne, and are dependent on BioOne’s performance to 
realize milestone and royalty revenue from commercialization of our platelet and plasma systems in those countries. In Japan, regulatory 
authorities may require our platelet and plasma systems to be widely adopted commercially in Europe or approved by the FDA before the 
platelet and plasma systems are considered for approval in Japan, which would delay or prevent BioOne from achieving significant product 
revenue. In July 2007, BioOne raised limited additional capital in order to fund curtailed operations. At these reduced operating levels, BioOne’s 
abilities to commercialize the platelet and plasma systems in its Asian territories will be compromised. There is no assurance that BioOne will be 
able to attract additional required capital in the future to successfully commercialize those products licensed from Fenwal and us.  

If our competitors develop and market products that are more effective than our products and product candidates, our commercial 
opportunity will be reduced or eliminated. If competitors encounter difficulties or failures in human clinical trials or in commercial settings, 
we may face additional clinical, regulatory, and commercial challenges.  

We expect our products to encounter significant competition. The INTERCEPT Blood System products may compete with other 
approaches to blood safety currently in use, as well as with future products that may be developed by others. Our success will depend in part on 
our ability to respond quickly to medical and technological changes brought about by the development and introduction of new products. Product 
development is risky and uncertain, and we cannot assure you that we will develop our products successfully. Competitors’ products or 
technologies may make our products obsolete or non-competitive before we are able to generate any significant revenue. In addition, competitors 
or potential competitors may have substantially greater financial and other resources than we have. They may also have greater experience in 
preclinical testing, human clinical trials and other regulatory approval procedures.  

Several companies are developing technologies that are, or in the future may be, the basis for products that will directly compete with or 
reduce the market for our pathogen inactivation systems. A number of companies are specifically focusing on alternative strategies for pathogen 
inactivation in platelets and plasma. In Europe, several companies, including Grifols S.A., Octapharma AG and MacoPharma International 
GmbH, are developing or selling commercial pathogen inactivation systems or services to treat fresh frozen plasma. Navigant Biotechnologies, a 
wholly owned subsidiary of Gambro Group, is developing a pathogen inactivation system for blood products and has been issued a CE mark for 
a pathogen reduction system for platelets.  

New methods of testing whole blood for specific pathogens have been approved by the FDA and in Europe, as have tests for bacteria in 
platelets. Continued delays in commercialization of our platelet and plasma systems in France and Germany may impact our ability to compete 
with bacterial testing for platelets. Tests have recently  
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been approved to detect West Nile Virus in blood products. Other groups are developing rapid, point-of-care bacterial tests, synthetic blood 
product substitutes and products to stimulate the growth of platelets. Development and commercialization of any of these or other related 
technologies could limit the potential market for our products.  

We may be liable and we may need to withdraw our products from the market if our products harm people. We may be liable if an accident 
occurs in our controlled use of hazardous materials.  

We are exposed to potential liability risks inherent in the testing and marketing of medical devices and pharmaceutical products. We may 
be liable if any of our products cause injury, illness or death. Although we will have completed rigorous preclinical and clinical safety testing 
prior to marketing our products, there may be harmful effects caused by our products that we are unable to identify in preclinical or clinical 
testing. In particular, unforeseen, rare reactions or adverse side effects related to long-term use of our products may not be observed until the 
products are in widespread commercial use. Because of the limited duration and number of patients receiving blood components treated with the 
INTERCEPT Blood System products in clinical trials, it is possible that harmful effects of our products not observed in clinical and preclinical 
testing could be discovered after a marketing approval has been received. Later discovery of problems with a product, manufacturer or facility 
may result in additional restrictions on the product or manufacturer, including withdrawal of the product from the market. We are subject to risks 
and costs of product recall, which include not only potential out-of-pocket costs, but also potential interruption to our supply chain. In such an 
event, our customer relations would be harmed and we would incur unforeseen losses. We maintain product liability insurance, but do not know 
whether the insurance will provide adequate coverage against potential liabilities. If we cannot successfully defend ourselves against product 
liability claims, we may incur substantial liabilities or be required to limit commercialization of our products.  

Our research and development activities involve the controlled use of hazardous materials, including certain hazardous chemicals, 
radioactive materials and infectious pathogens, such as HIV and hepatitis viruses. Although we believe that our safety procedures for handling 
and disposing of hazardous materials are adequate and comply with regulatory requirements, we cannot eliminate the risk of accidental 
contamination or injury. If an accident occurs, we could be held liable for any damages that result.  

Virtually all of our research and development activities and the significant majority of our general and administrative activities are 
performed in or managed from a single site that may be subject to lengthy business interruption in the event of a severe earthquake. We also 
may suffer loss of computerized information and may be unable to make timely filings with regulatory agencies in the event of catastrophic 
failure of our data storage and backup systems.  

Virtually all of our research and development activities and the significant majority of our general and administrative activities are 
performed in or managed from our facilities in Concord, California, which are within an active earthquake fault zone. Should a severe 
earthquake occur, we might be unable to occupy our facilities or conduct research and development and general and administrative activities in 
support of our business and products until such time as our facilities could be repaired and made operational. Our property and casualty and 
business interruption insurance in general does not cover losses caused by earthquakes. While we have taken certain measures to protect our 
scientific, technological and commercial assets, a lengthy or costly disruption due to an earthquake would have a material adverse effect on us. 
We have also taken measures to limit damage that may occur from the loss of computerized data due to power outage, system or component 
failure, or corruption of data files. However, we may lose critical computerized data, which may be difficult or impossible to recreate, which 
may harm our business. We may be unable to make timely filings with regulatory agencies in the event of catastrophic failure of our data storage 
and backup systems, which may subject us to fines or adverse consequences, up to and including loss of our abilities to conduct business.  
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We have only a limited operating history, and we expect to continue to generate losses.  

We may never achieve a profitable level of operations. To date, we have engaged primarily in research and development. Our development 
and selling, general, and administrative expenses have resulted in substantial losses each year since our inception with the exception of the year 
ended December 31, 2005. In 2005, we realized a $22.1 million nonrecurring gain associated with the restructuring of a loan payable in 2005 
and, as a result of this gain, we recorded net income of $13.1 million in 2005. At December 31, 2007, we had an accumulated deficit of 
approximately $356.7 million. Except for the platelet and plasma systems, we have not received significant revenue from product revenue. The 
platelet and plasma systems are not yet approved in the United States or in many other countries around the world. The red blood cell system is 
in early stage clinical development and may never emerge from the clinical development stage as a marketed product. We may be required to 
reduce the sales price for our products in order to make our products economically attractive to our customers and to governmental and private 
payors, which would reduce and may eliminate our gross profit on sales. Pricing levels may differ widely from country to country, depending on 
economic, social and industry practices specific to each country. At our present low unit sales levels of the platelet and plasma systems, our costs 
to manufacture, distribute, market, sell, support and administer the systems are in excess of revenue. We may be unable to increase sales to a 
level sufficient to generate profit contribution. Because the contracts with large, public-sector customers, such as the EFS, for the INTERCEPT 
Blood System may not be confidential due to the public tender process, their terms may set contractual precedents that would not be acceptable 
to us if applied to contracts with our other customers. Historically, we received substantially all of our revenue from our agreements with our 
development partners and from federal research grants and cooperative agreements and were required to conduct significant research, 
development, clinical testing and regulatory compliance activities for each of these products. Only in the most recent year ended December 31, 
2007, has our product sales revenue exceeded revenue from our agreements with our development partners and from federal research grants and 
cooperative agreements. Contribution from product sales is unlikely to exceed the costs we incur in research, development, and 
commercialization of the INTERCEPT Blood System for the foreseeable future. We expect our losses to continue at least until the INTERCEPT 
Blood System is commercialized more broadly and achieves more significant market acceptance. Costs of developing and testing the red blood 
cell system in later stage human clinical trials will extend the period during which we expect to operate at a loss.  

If we fail to obtain the capital necessary to fund our future operations, we will not be able to develop product candidates in our pipeline.  

Our product development programs and product commercialization efforts are capital-intensive. We may need to reduce or stop further 
investment in specific research and development or sales and marketing activities if we are unable to obtain additional capital or if any of our 
development programs are determined by us to be economically unfeasible. A product or program may be determined to be uneconomic if the 
commercial opportunity is insufficient to justify the investment required to develop and market the product or for other reasons. We expect that 
our spending in support of research, development and commercialization of the platelet, plasma, and red blood cell systems will be in excess of 
contribution from product sales and development funding for such programs from third parties over the next year. We may experience higher 
than anticipated working capital requirements, particularly if we are unable to collect accounts receivable on a timely basis or choose to maintain 
safety stocks of inventory of the platelet and plasma systems to mitigate risks of supply shortages. As a result of these factors, further product 
development and commercialization of the INTERCEPT Blood System may take longer and be more expensive than we previously anticipated. 
We expect to continue to expend substantial funds in support of our operations for the foreseeable future. Our cash, liquidity and capital 
requirements will depend on many factors, including the development progress and costs of our programs, payments from collaborators, funding 
from agencies of the United States government, costs related to creating, maintaining and defending our intellectual property position, regulatory 
approval and successful commercialization of our product candidates, competitive developments and regulatory factors.  

Through December 31, 2007, we had been awarded $41.7 million in funding under cooperative agreements with the Department of 
Defense, and have received $41.3 million in proceeds from these awards. We also  
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received funding under grants from the National Institutes of Health, largely in support of the immunotherapy business that we spun-off in late 
2007. Further funding awarded under federal grants and cooperative agreements for the INTERCEPT Blood Systems will decline significantly 
when compared to historic levels. It is subject to the authorization of funds and approval of our research plans by various organizations within 
the federal government, including the U.S. Congress. The general economic environment, coupled with tight Federal budgets, has led to a 
general decline in the amount of government funding. Additionally, we no longer are deemed to be a small business for purposes of being 
eligible for certain grants administered by the National Institutes of Health and regulated by Small Business Administration. Historically, a 
significant portion of our grant revenue came from awards surrounding our former immunotherapy business. We anticipate that all grants and 
awards surrounding our immunotherapy business will be transferred to Anza, and as a result, we will no longer be eligible to receive proceeds 
from these awards. If we are unable to obtain Federal grant and cooperative agreement funding for future blood safety activities at levels similar 
to past funding, we may need to reduce our operating expenses, which would delay progress in some of our development programs. In addition, 
we are required separately to administer and account for our work under government contracts and grants on an on-going basis as a condition to 
accepting government funding which places administrative, accounting and reporting burdens on us beyond those we have assumed as a public 
company. If we fail to comply with applicable governmental administrative, accounting and reporting regulations with respect to these grants 
and cooperative agreements, funds currently available to us may be reduced or lost. These conditions may also result in increased selling, 
general, and administrative spending beyond what we have experienced.  

We may receive no economic benefit from the spin-off of our immunotherapy business.  

In November 2007, we spun-off our immunotherapy business to Anza Therapeutics, Inc. In exchange for contributed tangible and 
intangible assets, we received an equity interest of approximately 15.5% of Anza's fully diluted equity, including shares currently held in escrow 
which we expect to receive. In addition to equity, we are eligible to receive future cash milestone payments of up to in excess of $90.0 million, 
as well as royalty payments, if vaccine candidates generated from the transferred assets are successfully developed and commercialized. There is 
no assurance that the equity will have monetary value at such time we are allowed to sell it or that any of the milestone or royalty payments will 
ever be made to us.  

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

Our commercial success will depend, in part, on obtaining and maintaining patent protection on our products and successfully defending 
our products against third-party challenges. Our technology will be protected from unauthorized use only to the extent that it is covered by valid 
and enforceable patents or effectively maintained as trade secrets. As a result, our success depends in part on our ability to:  
   

   

   

   

We cannot be certain that our patents or patents that we license from others will be enforceable and afford protection against competitors. 
Our patents or patent applications, if issued, may be challenged, invalidated or circumvented. Our patent rights may not provide us with 
proprietary protection or competitive advantages against competitors with similar technologies. Others may independently develop technologies 
similar to ours or independently duplicate our technologies. For example, a United States patent issued to a third-party covers methods to remove 
psoralen compounds from blood products. We have reviewed the patent and believe there exist substantial questions concerning its validity. We 
cannot be certain, however, that a court would hold the patent to be invalid or not infringed by our platelet or plasma systems, if and when those 
product are sold in the  
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United States. Our key blood safety patents generally expire at various dates between 2012 and 2018. Recent patent applications will, if granted, 
result in patents with later expiration dates. In addition, we have a license from Fenwal under United States and foreign patents relating to the 
INTERCEPT Blood System, which expire from 2010 to 2022. Due to the extensive time required for development, testing and regulatory review 
of our potential products, our patents may expire or remain in existence for only a short period following commercialization. This would reduce 
or eliminate any advantage of the patents.  

We cannot be certain that we were the first to make the inventions covered by each of our issued patents or pending patent applications or 
that we were the first to file patent applications for such inventions. We may need to license the right to use third-party patents and intellectual 
property to continue development and commercialization of our products. We may not be able to acquire such required licenses on acceptable 
terms, if at all. If we do not obtain such licenses, we may need to design around other parties’ patents, or we may not be able to proceed with the 
development, manufacture or sale of our products.  

We may face litigation to defend against claims of infringement, assert claims of infringement, enforce our patents, protect our trade 
secrets or know-how or determine the scope and validity of others’ proprietary rights. Patent litigation is costly. In addition, we may require 
interference proceedings before the United States Patent and Trademark Office to determine the priority of inventions relating to our patent 
applications. Litigation or interference proceedings could be expensive and time consuming, and we could be unsuccessful in our efforts to 
enforce our intellectual property rights.  

We may rely, in certain circumstances, on trade secrets to protect our technology. However, trade secrets are difficult to protect. We 
protect our proprietary technology and processes, in part, by confidentiality agreements with employees and certain contractors. These 
agreements may be breached and we may not have adequate remedies for any breach or our trade secrets may otherwise become known or be 
independently discovered by competitors. To the extent that our employees, consultants or contractors use intellectual property owned by others, 
disputes also may arise as to the rights in related or resulting know-how and inventions.  

As our international operations grow, we may be subject to adverse fluctuations in exchange rates between the United States dollar and 
foreign currencies. Consequently, we may suffer losses.  

Our international operations are subject to risks typical of an international business, including, among other factors: differing political, 
economic, and regulatory climates, different tax structures, and foreign exchange volatility. We do not currently enter into any hedging contracts 
to normalize the impact of foreign exchange fluctuations. As a result, our future results could be materially affected by changes in these or other 
factors.  

Product sales of our blood safety products are typically made in Europe and generally are invoiced to customers in Euros. In addition, we 
incur operating expenses in Euros and other foreign currencies. Our exposure to foreign exchange rate volatility is a direct result of our product 
sales, cash collection and expenses to support our international operations. Foreign exchange rate fluctuations are recorded as a component of 
Interest (Expense) and other, net on our consolidated statements of operations. Significant fluctuations in the volatility of foreign currencies 
relative to the U.S. dollar may materially affect our results of operations. Currently we do not have any near-term plans to enter into a formal 
hedging program to mitigate the effects of foreign currency volatility.  

The market price of our stock may be highly volatile.  

The market prices for our securities and those of other emerging medical device and biotechnology companies have been, and may 
continue to be, volatile. For example, during the period from January 1, 2005, to December 31, 2007, the sale price of our common stock as 
quoted on the Nasdaq Global Market fluctuated within a range from a low of $2.93 to a high of $14.76. Announcements may have a significant 
impact on the market price of our common stock. Such announcements may include:  
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  •   decisions regarding reimbursement and commercial adoption by customers, national blood services or governmental bodies;  
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The stock market has from time to time experienced extreme price and volume fluctuations, which have particularly affected the market 
prices for emerging biotechnology and medical device companies, and which have often been unrelated to the operating performance of such 
companies. These broad market fluctuations may adversely affect the market price of our common stock.  

We may fail to comply fully with elements of the Sarbanes-Oxley Act of 2002. Our failure to maintain effective internal controls in 
accordance with Section 404 of this Act could have a material adverse effect on our stock price.  

Section 404 of the Sarbanes-Oxley Act of 2002 requires annual management assessments of the effectiveness of our internal controls over 
financial reporting and a report by our independent registered public accountants attesting to the effectiveness of our internal controls. These 
requirements extend to the operations of our subsidiary in Europe. If we fail to maintain the adequacy of our internal controls over financial 
reporting, as such standards are modified, supplemented or amended from time to time, we may not be able to ensure that we can conclude in 
future periods that we have effective internal controls over financial reporting in accordance with Section 404 of the Sarbanes-Oxley Act of 
2002. If we cannot favorably assess, or our independent registered public accountants are unable to provide an unqualified attestation report on 
the effectiveness of our internal controls over financial reporting, investor confidence in the reliability of our financial reports may be adversely 
affected, which could have a material adverse effect on our stock price.  

   

None.  

   

We lease approximately 21,400 square feet for our main office facility in Concord, California. We exercised a three-year option on the 
lease for this facility which extends through July 2010, and have an additional option to renew for an additional three-year period. We also have 
leases for approximately 17,400 square feet, approximately 9,900 square feet, approximately 31,800 square feet, and approximately 4,500 at four 
other facilities, all of which contain laboratory and office space and are located near our main office facility in Concord. These leases extend 
through June 2009, January 2010, October 2008, and August 2009, respectively. Our lease for the 9,900 square foot facility contains three one-
year renewal options, our lease for the 31,800 square foot facility contains three remaining one-year renewal options, and our lease for the 4,500 
square foot facility contains three one-year renewal options. The facility with 31,800 square feet is partially occupied by Anza under a sublease 
agreement. The remaining facilities are utilized by our blood safety business.  
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  •   biological or medical discoveries;  
  •   technological innovations or new commercial services by us or our competitors;  
  •   developments concerning proprietary rights, including patents and litigation matters;  
  •   regulatory developments in both the United States and foreign countries;  
  •   status of development partnerships;  
  •   dilution from future issuances of common stock, including through the exercise of vested stock options;  
  •   public concern as to the safety of new technologies;  
  •   general market conditions;  
  •   comments made by analysts, including changes in analysts’  estimates of our financial performance; and  
  •   quarterly fluctuations in our revenue and financial results.  

Item 1B. Unresolved Staff Comments 

Item 2. Properties 
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We also lease approximately 7,300 square feet of administrative office space in Amersfoort, The Netherlands, which houses the central 
operations of Cerus Europe B.V. This lease extends through January 2013. We believe that our current facilities and available additional space 
will be adequate for the foreseeable future.  

   

On February 16, 2007, the United States District Court for the Northern District of California granted final approval of the settlement of 
the class action securities lawsuit that had been pending since 2003 against certain of our current and former directors, officers and us. On 
February 21, 2007, the Superior Court of Contra Costa granted final approval of the settlement of the derivative lawsuit that had been pending 
since 2003, in which certain of our current and former directors and officers were named as defendants and the Company was named as a 
nominal defendant. Both settlements have become effective.  

Pursuant to the settlement agreements, the plaintiffs in each case released defendants from all known and unknown claims related to such 
litigation, without any admission of wrongdoing or liability by any party. Under these settlement agreements, the total cash settlements are 
funded entirely by insurance carriers under our directors' and officers' liability insurance policy and will have no financial impact on us. 
Additionally, under the derivative suit settlement, we agreed to take or continue certain corporate governance measures. These measures 
involved, among others, our making a good faith diligent effort to add one or two independent directors to our Board of Directors by 
September 1, 2007, (which we achieved by adding one new director in October 2007); and our committing through January 1, 2009, unless 
otherwise required by law, that two thirds of our Board of Directors will in good faith and with diligent effort consist of independent directors. 
Under terms of the settlements, we believe that these matters will not have a material effect on our results of operations or financial position.  

   

None.  
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Item 3. Legal Proceedings 

Item 4. Submission of Matters to a Vote of Security Holders 
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PART II  
   

Our common stock is traded on the Nasdaq Global Market under the symbol “CERS.” The following table sets forth, for the periods 
indicated, the high and low sales prices for the common stock as reported by the Nasdaq Global Market:  
   

On February 8, 2008, the last reported sale price of our common stock on the Nasdaq Global Market was $6.23 per share. On February 8, 
2008, we had approximately 188 holders of record of common stock. We have not paid dividends on our common stock and do not intend to pay 
cash dividends on our common stock in the foreseeable future.  
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Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

     High    Low 

Year Ended December 31, 2006:        

First Quarter     $ 14.76    $ 8.10 
Second Quarter       8.73      6.29 
Third Quarter       7.88      5.27 
Fourth Quarter       8.89    $ 5.42 

Year Ended December 31, 2007:        

First Quarter       7.02      5.11 
Second Quarter       8.11      5.11 
Third Quarter       9.08      6.05 
Fourth Quarter     $ 10.29    $ 6.17 
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Performance Measurement Comparison  

The following graph shows the total stockholder return of an investment of $100 in cash on December 31, 2002 for (i) our common stock, 
(ii) the NASDAQ Stock Market (U.S.) Index, (iii) the NASDAQ Pharmaceutical Stocks Index, and (iv) the Amex Pharmaceutical Index. All 
values assume reinvestment of the full amount of all dividends:  

Comparison of 5-year Cumulative Total Return on Investment  

  
   

The graph and other information furnished under this Part II Item 5 of this Form 10-K shall not be deemed to be “soliciting material” or to 
be “filed” with the Commission or subject to Regulation 14A or 14C, or to the liabilities of Section 18 of the Exchange Act of 1934, as amended. 
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     December 31, 
     2002    2003    2004    2005    2006    2007 

Cerus Corporation     $ 100.00    $ 21.12    $ 13.72    $ 47.21    $ 27.26    $ 30.28 
NASDAQ Biotech Index       100.00      145.75      154.68      159.06      160.69      168.05 
Amex Pharm Index (DRG)       100.00      112.41      106.06      107.19      115.59      113.40 
NASDAQ       100.00      150.01      162.89      165.13      180.85      198.60 
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The following table summarizes certain selected financial data for the five years ended December 31, 2007. The information presented 
should be read in conjunction with the financial statements and notes included elsewhere herein. The selected financial data for the periods prior 
to the financial statements included herein are derived from audited financial statements. The data presented below may not be indicative of 
future results.  
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Item 6. Selected Financial Data 

    2007     2006     2005     2004     2003   
    (in thousands)   

Statement of Operations Data: (1)            

Product revenue    $ 8,015     $ 2,975     $ 485     $ —       $ 52   
Other revenue      3,029       27,335       13,012       11,317       8,598   

      
  

      
  

      
  

      
  

      
  

Total revenue      11,044       30,310       13,497       11,317       8,650   
Cost of product revenue      5,228       1,541       —         —         —     

      
  

      
  

      
  

      
  

      
  

Gross profit      5,816       28,769       13,497       11,317       8,650   
Operating expenses:            

Research and development      14,957       16,036       10,660       17,990       46,881   
General and administrative      24,575       15,082       10,785       11,517       11,929   
Impairment of long-term investment in related party      9,450       —         —         —         —     
Restructuring      —         —         —         2,861       —     

      
  

      
  

      
  

      
  

      
  

Total operating expenses      48,982       31,118       21,445       32,368       58,810   
      

  
      

  
      

  
      

  
      

  

Loss from operations      (43,166 )     (2,349 )     (7,948 )     (21,051 )     (50,160 ) 
Net interest and other income (expense)      4,066       4,701       22,405       (4,327 )     (4,432 ) 

      
  

      
  

      
  

      
  

      
  

Net income (loss) from continuing operations    $ (39,100 )   $ 2,352     $ 14,457       (25,378 )     (54,592 ) 
Discontinued operations:            

Loss from discontinued operations      (5,820 )     (7,131 )     (1,393 )     (5,775 )     (3,675 ) 
Loss from sale of discontinued operations      (384 )     —         —         —         —     

      
  

      
  

      
  

      
  

      
  

Net loss from discontinued operations      (6,204 )     (7,131 )     (1,393 )     (5,775 )     (3,675 ) 
      

  
      

  
      

  
      

  
      

  

Net income (loss)    $ (45,304 )   $ (4,779 )   $ 13,064     $ (31,153 )   $ (58,267 ) 
      

  

      

  

      

  

      

  

      

  

Net income (loss) from continuing operations per common share:            

Basic    $ (1.23 )   $ 0.09     $ 0.65     $ (1.15 )   $ (2.82 ) 
Diluted    $ (1.23 )   $ 0.08     $ 0.60     $ (1.15 )   $ (2.82 ) 

Net (loss) from discontinued operations per common share:            

Basic    $ (0.19 )   $ (0.27 )   $ (0.06 )   $ (0.26 )   $ (0.19 ) 
Diluted    $ (0.19 )   $ (0.25 )   $ (0.06 )   $ (0.26 )   $ (0.19 ) 

Net income (loss) per common share:            

Basic    $ (1.42 )   $ (0.18 )   $ 0.58     $ (1.41 )   $ (3.01 ) 
Diluted    $ (1.42 )   $ (0.17 )   $ 0.55     $ (1.41 )   $ (3.01 ) 

Weighted average common shares outstanding used for basic and 
diluted income (loss) from continuing operations, discontinued 
operations, and net income (loss) per common share:            

Basic      31,870       26,870       22,350       22,143       19,367   
Diluted      31,870       28,610       23,950       22,143       19,367   

    2007     2006     2005     2004     2003   
    (in thousands)   

Balance Sheet Data:            

Cash, cash equivalents and short-term investments    $ 56,850     $ 93,416     $ 45,805     $ 95,334     $ 110,010   
Working capital      55,582       87,929       27,690       23,782       49,819   
Total assets      78,209       115,817       58,660       102,078       118,463   
Loan and interest payable      —         —         4,826       39,000       55,834   
Capital lease obligations, less current portion      2       32       68       —       
Accumulated deficit      (356,726 )     (311,422 )     (306,643 )     (319,707 )     (288,554 ) 
Total stockholders’  equity    $ 59,887     $ 100,971     $ 35,275     $ 21,489     $ 52,528   
  
(1) Historical statement of operation data has been restated to reflect the treatment of our former immunotherapy business as a discontinued 

operation. 
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The following discussion of our financial condition and results of operations should be read in conjunction with our financial statements 
and related notes included elsewhere in this report. This report contains forward-looking statements that involve risks and uncertainties. Results 
for the periods presented are not necessarily indicative of future results.  

Overview  

Since our inception in 1991, we have devoted substantially all of our efforts and resources to the research, development, clinical testing 
and commercialization of blood safety systems and, from 2001 until late 2007, immunotherapies for cancer and infectious disease. With the 
exception of a non-recurring gain recognized during the three months ended March 31, 2005, we have been generally unprofitable since 
inception and, as of December 31, 2007, had an accumulated deficit of approximately $356.7 million. Except for the platelet and plasma 
systems, for which we have been issued CE marks, all of our product candidates are in the research and development stage.  

To date, our primary source of revenue has been from milestone payments and development contracts and collaborative agreements and 
grants from U.S. government agencies, including the U.S. Armed Forces and the National Institutes of Health, or NIH. We have recognized 
modest European product revenues to date from the sale of our platelet and plasma systems. We must conduct significant research, development, 
preclinical and clinical evaluation, commercialization and regulatory compliance activities for our product candidates that, together with 
anticipated general and administrative expenses, are expected to result in substantial losses at least until after our platelet and plasma systems 
gain widespread commercial acceptance in Europe and the Middle East. Our ability to achieve a profitable level of operations in the future will 
depend on our ability to successfully commercialize and achieve market acceptance of our blood safety products. We may never achieve a 
profitable level of operations.  

Through December 31, 2007, in addition to the product revenues from sales of our platelet and plasma systems, we have recognized 
revenue from commercialization agreements with BioOne, as well as from grants and cooperative agreements from the Armed Forces. As a 
result of selling our immunotherapy business to Anza Therapeutics, Inc., revenue associated with grants and cooperative agreements with the 
NIH is reported as a component of loss from discontinued operations for all years presented.  

Under the agreements with BioOne, we have received milestone payments and may receive additional contingent milestone payments and 
royalties on future product sales. Prior to the year ended December 31, 2007, we had received a total of $19.5 million in cash payments and 
$10.0 million in equity securities from BioOne as partial payment for licensed rights to commercialize the platelet and plasma systems in certain 
countries in Asia. In 2007, we reduced the carrying value of our equity in BioOne to $1.9 million, reflecting the current fair value based on a 
financing round BioOne completed with third-party investors.  

Effective February 1, 2006, we entered into a new agreement with Baxter related to the INTERCEPT Blood System. Under terms of the 
February 2006 agreement, we gained worldwide rights to the INTERCEPT platelet and plasma systems previously held by Baxter, excluding 
certain Asian countries covered in agreements with BioOne. We previously acquired worldwide commercialization rights for the red blood cell 
system from Baxter. Beginning in 2007, we began paying Baxter, and, as of March 2007, Fenwal royalties on product sales, with a rate of 10% 
of net sales for the platelet system, 3% for the plasma system and 5% for the red blood cell system. This royalty structure replaced the terms of 
previous agreements with Baxter under which we had received a defined share of gross profit from product sales. Under the terms of the 
February 2006 agreement, Baxter agreed to supply certain transition services to us through 2006 at our expense, including regulatory, technical 
and back-office support, and to conduct certain continued development efforts relating to the plasma system at its expense. Baxter also agreed to 
manufacture systems for the platelet and plasma systems on a cost-plus basis through December 31, 2008, and components through 
December 31, 2009, and agreed to supply only very limited types of components for the prototype of the red blood cell system. In March 2007, 
we were informed that Fenwal has assumed Baxter’s manufacturing obligations to us.  
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations 
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As a result of the February 2006 agreement with Baxter, we recorded net gains and deferred gains in excess of $6.5 million and also repaid 
the $4.5 million promissory note plus accrued interest owed to Baxter Capital that had originally been due in December 2006. At December 31, 
2007, we had recognized all of these gains and deferred gains.  

Under the terms of the February 2006 agreement, we are responsible for the commercialization and development of the platelet and plasma 
systems, except in parts of Asia. We expect that our spending over the next year in support of research, development and commercialization of 
the platelet and plasma systems will be in excess of the contribution from product sales to customers and from milestone payments and 
development funding for such programs from BioOne, the Armed Forces and others. We also anticipate increasing our expenditures in support 
of preclinical and clinical trials and device development of our red blood cell system.  

Critical Accounting Policies and Management Estimates  

The preparation of financial statements requires us to make estimates, assumptions and judgments that affect the reported amounts of 
assets, liabilities, revenues and expenses, and related disclosures of contingent assets and liabilities. On an ongoing basis, we evaluate our 
estimates, including those related to collaborative arrangements, contract research and other contingencies, and non-cash stock compensation 
assumptions. We base our estimates on historical experience and on various other assumptions that we believe to be reasonable under the 
circumstances, the results of which form our basis for making judgments about the carrying value of assets and liabilities that are not readily 
apparent from other sources. Actual results may differ from those estimates under different assumptions or conditions.  

We believe the following critical accounting policies require us to make significant judgments and estimates used in the preparation of our 
financial statements:  

Revenue and research and development expenses —Revenue is recognized when (i) a written agreement exists; (ii) products and/or 
services have been delivered; (iii) pricing is fixed or determinable; and (iv) collection is probable.  

Revenue related to product sales is generally recognized when we fulfill our obligations for each unit of accounting of an agreement. For 
all INTERCEPT sales, we use a binding purchase order or signed sales contract as evidence of written agreement. We sell INTERCEPT directly 
to blood banks, hospitals, universities, government agencies, as well as to distributors in certain regions. Generally, our contracts with customers 
do not provide for open return rights, except within a reasonable time after receipt of goods in the case of defective product. Deliverables and the 
units of accounting vary according to the provisions of each customer agreement. For revenue arrangements with multiple elements we evaluate 
whether the delivered elements have standalone value to the customer, whether the fair value of the undelivered elements is reliably 
determinable, and whether the delivery of the remaining elements is probable and within our control. When all of these conditions are met, we 
recognize the revenue on the delivered elements. If these conditions are not met, we defer revenue until such time as all of the conditions have 
been met or all of the elements have been delivered.  

Revenue related to the cost reimbursement provisions under development contracts is recognized as the costs on the projects are incurred. 
Revenue related to substantive at-risk milestones specified under development contracts is recognized as the milestones are achieved. To date, 
we have not received license fees or milestone payments that are refundable. To the extent that they are subject to future performance criteria, we 
recognize revenue ratably over the estimated license or development period. We have received up-front payments from collaboration 
agreements. These up-front payments are deferred and recognized over the period where we estimate we are likely to have involvement. We 
have also received equity in two privately held companies in addition to cash as consideration for licensed rights or technologies. We evaluate 
several criteria to determine the fair value of the equity received and to conclude whether the facts and circumstances support a fair value for 
revenue recognition and the investment balance. These criteria include, but are not limited to, third-party investor  
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interest and participation in recent equity offerings at current pricing, business outlook of the privately held company, and available financial 
information of the privately held company. The financial information we receive is generally only available on an infrequent basis. Although 
management uses the best available information at the time, there can be no absolute assurance that facts and circumstances will not change in 
the future. Should these facts and circumstances change, they may negatively impact our consolidated financial statements. We receive certain 
United States government grants and contracts that support our research effort in defined research projects. These grants generally provide for 
reimbursement of approved costs incurred as defined in the various grants. Revenue associated with these grants is recognized as costs under 
each grant are incurred.  

Inventory —We have work-in-progress inventory for certain components of INTERCEPT disposable kits, finished INTERCEPT 
disposable kits, illumination devices, and certain replacement parts for our illumination devices. Inventory is recorded at the lower of cost, 
determined on a first in, first out basis, or market value. Our platelet and plasma system kits generally have a two-year shelf life from the date of 
manufacture, though plasma system disposable kits manufactured prior to early 2007 generally have a one-year life. Subsequent to December 31, 
2007, the Company received regulatory approval for two-year life of its plasma system disposable kits. Illumination devices and replacement 
parts do not have regulated expiration dates. We use significant judgment to analyze and determine if the composition of our inventory is 
obsolete, slow-moving, or unsaleable. Our limited history selling INTERCEPT limits the amount of historical data we have to perform such 
analysis. Generally, we write-down specifically identified obsolete, slow-moving, or known unsaleable inventory using a number of factors 
including product expiration dates, open and unfulfilled orders, forecasts, and inventory turnover.  

Accrued expenses —We record accrued liabilities for certain contract research activities and development services, including those related 
to clinical trials, preclinical safety studies and external laboratory studies, as well as transition services and development activities being 
performed by third parties. Some of those accrued liabilities are based on estimates because billings for these activities may not occur on a 
timely basis consistent with the performance of the services. Specifically, accruals for clinical trials require us to make estimates surrounding 
costs associated with patients at various stages of the clinical trial, pass through costs to clinical sites, contract research organization costs 
including fees, database development, and reporting costs, among others.  

Stock-based compensation —We issue stock-based awards to our employees, Board of Directors, Scientific Advisory Boards and certain 
contractors as strategic, long-term incentives. Beginning in the first quarter of 2006, we recorded stock-based compensation expense for 
employee awards under FAS 123R, “Accounting for Stock-Based Compensation” (FAS 123R). We have elected to use the modified-prospective 
method of adoption. Under FAS 123R, we record compensation expense to our income statement based on the grant-date fair value of a stock 
award and expense the fair value on a straight-line basis over the requisite service period, which is the vesting period. We determine the grant-
date fair value of a stock award using the Black-Scholes option pricing model. We continue to apply the provisions of EITF 96-18, “Accounting 
for Equity Instruments that are Issued to Other than Employees for Acquiring, or in Conjunctions with Selling, Goods or Services” (EITF 96-18) 
for our non-employee stock-based awards. Under EITF 96-18, the measurement date at which the fair value of the stock-based award is 
measured is equal to the earlier of 1) the date at which a commitment for performance by the counter party to earn the equity instrument is 
reached or 2) the date at which the counter party’s performance is complete. We recognize stock-based compensation expense for the fair value 
of the vested portion of the non-employee awards in our consolidated statements of operations.  

The Black-Scholes option pricing model calculates the grant-date fair value using certain variables. These variables are impacted by our 
stock price, award exercise behaviors, the risk free interest rate and our expected dividends and many of these variables require us to use 
significant judgment.  
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•   Expected Term. We estimate the expected term of options granted using a variety of factors. Where possible, we estimate the 

expected term of options granted by analyzing employee exercise and post-  
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If factors change and we utilize different assumptions in determining the grant-date fair value of stock compensation expense in the future, 
or if we utilize a different option pricing model in the future, then those results may differ significantly from what we have recorded in the 
current period and could materially effect our operating results. There is significant risk that the Black-Scholes option pricing model and the 
judgment we have used in ascertaining the variables will yield results that differ materially from the actual values realized upon the exercise, 
expiration, termination or forfeitures of the awards in the future. Historical results were utilized in deriving our variables, which may not be 
indicative of the future.  

Income Taxes —Since our inception we have accumulated significant net operating losses and research and development credits that may 
be used in future periods to offset future taxable income. We currently estimate that we may not be able to utilize all of our deferred tax assets. In 
addition, we may not generate future taxable income prior to the expiration of our net operating loss carry forwards and research and 
development credits. Timing and significance of any estimated future taxable income is highly subjective and is beyond the control of 
management due to uncertainties in market conditions, economic environments in which we operate, and timing of regulatory approval of our 
products. Effective January 1, 2007, Financial Accounting Standards Board Interpretation No. 48, “Accounting for Uncertainty in Income 
Taxes” (FIN 48), became effective for us. FIN 48 requires derecognition of tax positions that do not have a greater than 50% likelihood of being 
recognized upon review by a taxing authority having full knowledge of all relevant information. Use of a valuation allowance as described in 
Financial Accounting Standard 109, “Accounting for Income Taxes” (FAS 109) is not an appropriate substitute for the derecognition of a tax 
position. The adoption of FIN 48 did not have a significant impact on us. We continue to carry a full valuation allowance on all of our deferred 
tax assets. Although we believe it more likely than not that a taxing authority would agree with our current tax positions, there can be no 
assurance that the tax positions we have taken will be substantiated by a taxing authority if reviewed.  
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vesting termination behavior. To make this estimation, we analyze the population of options granted by discreet homogeneous 
groups. For those homogeneous groups where we are unable to obtain sufficient information to estimate the expected term in this 
manner, we estimate the expected term of the options granted by taking the average of the vesting term and the contractual term of 
the option, as illustrated in the Securities and Exchange Commission Staff Accounting Bulletin No. 107, “Share-Based 
Payment” (“SAB 107”). The expected term of employee stock purchase plan shares is the average of the remaining purchase periods 
under each offering period.  

  

•   Estimated Forfeiture Rate . We estimate the forfeiture rate of options at the time of grant and revise those estimates in subsequent 
periods if actual forfeitures differ from those estimates. We use historical data to estimate pre-vesting option forfeitures and record 
stock-based compensation expense only for those awards that are expected to vest. We estimate the historic pre-vesting forfeiture 
rates by groups that possess a degree of homogeneity regarding average time to vest and expected term.  

  

•   Estimated Volatility . We estimate the volatility of our common stock by using both historical volatility of our common stock and 
implied volatility in market traded options in accordance with SAB 107. Our decision to use both historical volatility and implied 
volatility was based upon the limited availability of actively traded options on our common stock and our assessment that due to the 
limited availability of actively traded options, historical volatility should be given greater prominence in our decision as we believe it 
is more representative of future stock price. As such, we have calculated our estimated volatility by weighting both historical 
volatility and implied volatility. We have used significant judgment in making these estimates and we will continue to monitor the 
availability of actively traded options on our common stock.  

  
•   Risk-Free Interest Rate . We base the risk-free interest rate that we use in the option valuation model on U.S. Treasury zero-coupon 

issues with remaining terms similar to the expected term on the options.  

  
•   Expected Dividend . We do not anticipate paying any cash dividends in the foreseeable future and therefore use an expected dividend 

yield of zero in the option valuation model.  
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Results of Operations  

Years Ended December 31, 2007, 2006, and 2005  

In the following discussion of our results of operations, results related to the immunotherapy business have been reclassified as 
discontinued operations for all periods discussed.  

Revenue  
   

Revenue was $11.0 million in 2007, $30.3 million in 2006, and $13.5 million in 2005.  

For the year ended December 31, 2007, we recognized $8.0 million of product revenue from sales of the INTERCEPT Blood System for 
platelets and plasma, compared to $3.0 million during the same period in the prior year, and $0.5 million in 2005. The 2007 increase from 2006 
was largely driven by an increase in unit sales of consumable kits and illuminators. Prior to the February 2006 agreements with Baxter, product 
revenue represented our share of adjusted gross margins on platelet system sales. Subsequent to February 1, 2006, product revenue represents the 
sales from platelet and plasma systems. The results may not be indicative of platelet and plasma system revenue in the future. We anticipate 
product revenues for both the platelet and plasma systems will continue to increase in future periods as the INTERCEPT Blood System gains 
market acceptance in geographies where commercialization efforts are underway.  

Revenue from government grants and cooperative agreements decreased by $1.8 million to $3.0 million for the year ended December 31, 
2007, from $4.8 million for the comparable period in 2006. The decrease was due primarily to the reduced awards from the Armed Forces for 
research activities for our INTERCEPT Blood System programs. Revenue increased slightly by $0.7 million to $4.8 million for the year ended 
December 31, 2006, from $4.1 million during the comparable period in 2005 primarily due to slightly increased development activities 
surrounding our blood safety awards with the Armed Forces. We anticipate revenues from government grants to make up a declining percentage 
of our total revenues as we continue to gain market acceptance for the INTERCEPT Blood System.  

We recognized no milestone and development funding from Baxter during the year ended December 31, 2007, down from $2.0 million for 
the comparable period in 2006. As of January 1, 2007, we no longer receive development funding for cost reimbursement from Baxter. 
Milestone and development funding increased by $0.4 million to $2.0 million for the year ended December 31, 2006, compared to $1.6 million 
for the comparable period in 2005. The increase is due to increased development activities for our INTERCEPT plasma product during 2006 in 
order to obtain CE mark approval.  

We recognized no milestone and development funding from BioOne, a related party, during the year ended December 31, 2007, down 
from $20.5 million for the comparable period in 2006. When we received up-front consideration from BioOne in 2005, it was initially deferred 
and was recognized ratably through 2006. In addition, during the year ended December 31, 2006, we received $9.5 million in milestone funding 
from BioOne as a result of our receipt of the CE mark approval for the plasma system. At January 1, 2007, we did not have any  
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    Years Ended December 31,             

(in thousands, except percentage)   2007   2006   2005   
% Change  

2007 to 2006     
% Change  

2006 to 2005   

Product revenue    $ 8,015   $ 2,975   $ 485   169 %   513 % 
Government grant and cooperative agreements      3,029     4,836     4,110   (37 )%   18 % 
Milestone and development funding      —       2,017     1,580   (100 )%   28 % 
Milestone and development revenue from related party      —       20,482     7,322   (100 )%   180 % 

                      

Total revenue    $ 11,044   $ 30,310   $ 13,497   (64 )%   125 % 
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remaining deferred revenue from BioOne. We have no further development obligations under our existing agreements with BioOne. We do not 
expect significant revenues to be generated from BioOne until such time as BioOne may successfully commercialize the products licensed from 
us, which we expect will be no earlier than 2009, if ever. Milestone and development funding from BioOne increased $13.2 million to $20.5 
million for the year ended December 31, 2006, compared to $7.3 million for the comparable period in 2005. The increase was due to the 2006 
receipt of $9.5 million in milestone funding received from BioOne as a result of our receipt of the CE mark approval for the plasma system.  

Cost of Product Revenue  
   

Cost of product revenue increased by $3.7 million to $5.2 million for the year ended December 31, 2007 compared to $1.5 million for the 
comparable period in 2006, and zero in 2005. The increase of $3.7 million primarily resulted from increased unit sales of our INTERCEPT 
platelet and plasma system kits and illuminators in 2007 compared to 2006. In addition, beginning January 1, 2007, we paid royalties to Baxter 
and then Fenwal, equal to 10% of net platelet system sales and 3% of net plasma system sales. We paid no royalties to Baxter in 2006 or 2005.  

Prior to the February 2006 agreement with Baxter, we did not record cost of product revenue or gross margins from product sales. 
Inventory is accounted for on a first-in, first-out basis. These results may not be indicative of future costs of product sales or gross margins. We 
anticipate our cost of product revenue to increase in the future as a result of increased product sale volume, royalties that will be owed to Fenwal 
on platelet and plasma system sales, and as we perform or find alternative service providers for supply chain and back-office order fulfillment 
services.  

Research and Development  

Our research and development expenses include salaries and related expenses for our scientific personnel, payments to consultants, costs to 
prepare and conduct preclinical and clinical trials, third-party costs for development activities, certain regulatory costs, costs for licensed 
technologies, and costs associated with our infrastructure, and laboratory chemicals and supplies. Beginning January 1, 2006, our research and 
development expenses also include non-cash stock-based compensation as a result of adopting FAS 123R.  
   

Research and development expenses for the year ended December 31, 2007, decreased by $1.1 million to $15.0 million from $16.0 million 
for the comparable period in 2006. Of the $15.0 million and $16.0 million in research and development expenses recognized during the years 
ended December 31, 2007 and 2006, respectively, $1.0 million and $1.1 million, respectively, was due to non-cash stock-based compensation 
recognized. The primary reasons for the decrease in research and development expenses for the year ended December 31, 2007 compared to 
2006 include the decline in development activities associated with our plasma system subsequent to receiving CE mark in November 2006. In 
addition, during the second half of 2006 we initiated a Phase I clinical trial related to our red blood cell system. Costs associated with this Phase 
I clinical trial were higher in 2006 than in 2007, the period in which the clinical trial concluded.  
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     Years Ended December 31,              

(in thousands, except percentage)    2007    2006    2005    
% Change  

2007 to 2006     
% Change  

2006 to 2005   

Cost of Product Revenue     $ 5,228    $ 1,541    $ —      239 %   100 % 

     Years Ended December 31,              

(in thousands, except percentage)    2007    2006    2005    
% Change  

2007 to 2006     
% Change  

2006 to 2005   

Research and development     $ 14,957    $ 16,036    $ 10,660    (7 )%   50 % 
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Research and development expenses for the year ended December 31, 2006, increased by $5.4 million to $16.0 million from $10.7 million 
for the comparable period in 2005. In 2005, we did not recognize non-cash stock-based compensation. Additional factors for the increase in 
research and development expenses during 2006 compared to 2005, include costs incurred to conduct a Phase I clinical trials for the red blood 
cell system, higher costs associated with the development of the plasma system, as well as an increase in the number of research and 
development personnel employed.  

We anticipate that our research and development spending may increase in the future as a result of clinical trials and system development 
of our red blood cell system, as well as efforts to support regulatory filings and potential approvals of our platelet and plasma systems in the 
United States and other countries. Due to the inherent uncertainties and risks associated with developing biomedical products, including but not 
limited to intense and changing government regulation, uncertainty of clinical study results and uncertainty associated with manufacturing, it is 
not possible to reasonably estimate the costs to complete our research and development projects.  

Selling, General, and Administrative  

Selling, general, and administrative expenses include salaries and related expenses for administrative personnel, expenses for our 
commercialization efforts underway in Europe, expenses for accounting, tax, and internal control, legal and facility related expenses, and 
insurance premiums. Beginning January 1, 2006, our selling, general, and administrative expenses also include non-cash stock-based 
compensation as a result of adopting FAS 123R.  
   

Selling, general, and administrative expenses increased by $9.5 million to $24.6 million for the year ended December 31, 2007, from $15.1 
million for the comparable period in 2006. The increase was mainly due to the costs associated with maintaining and increasing our commercial 
operations in Europe, representing approximately $8.8 million of the increase, as well as increased legal, outside professional fees, marketing 
and travel expenses. For the years ended December 31, 2007 and 2006, respectively, $1.4 million and $1.4 million, respectively, was due to non-
cash stock-based compensation recognized under FAS 123R.  

Selling, general, and administrative expenses increased by $4.3 million to $15.1 million for the year ended December 31, 2006, from $10.8 
million for the comparable period in 2005. Of the $15.1 million of selling, general, and administrative expense recognized during the year ended 
December 31, 2006, $1.4 million was due to non-cash stock-based compensation recognized under FAS 123R; no such compensation was not 
recognized in 2005. Additional factors for the increase in selling, general, and administrative expenses during 2006 compared to 2005, include 
costs associated with establishing and building our commercial operations in Europe, including increased legal and accounting fees.  

Our historical selling, general and administrative results may not be indicative of future selling, general and administrative costs. We 
anticipate our selling, general, and administrative expenses will continue to increase as we ramp up our INTERCEPT commercialization efforts 
and continue to work toward broader market acceptance of the INTERCEPT Blood System. We do not anticipate that the sale of the 
immunotherapy business to Anza Therapeutics will result in significant savings in selling, general, and administrative expenses in the future, as 
we did not transfer significant selling, general, and administrative assets or personnel to Anza Therapeutics.  
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     Years Ended December 31,              

(in thousands, except percentage)    2007    2006    2005    
% Change  

2007 to 2006     
% Change  

2006 to 2005   

Selling, general and administrative     $ 24,575    $ 15,082    $ 10,785    63 %   40 % 
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Gain on Loan Settlement  
   

Under an agreement entered into with Baxter in 2005, we repaid $34.5 million and concurrently entered into a promissory note for $4.5 
million payable with 8% interest as full satisfaction of a loan obligation during the year ended December 31, 2005. As a result of the 2005 
agreement, during the year ended December 31, 2005, we recorded a non-operating gain of $22.1 million. In February 2006, we repaid the $4.5 
million promissory note plus the accrued interest. As of December 31, 2006, we have no further loan obligations.  

Impairment of Long-term Investment in Related Party  
   

We recorded an impairment to the carrying value on our investment in BioOne of $9.5 million during the second quarter of 2007. The 
impairment represents the difference in our carrying value of the BioOne shares and the fair value of those same shares as a result of BioOne’s 
July 2007 equity financing. If the assumptions we have used to determine the fair value of our investment in BioOne change further, or if 
BioOne’s business deteriorates, we will reassess the fair value of our investment which may result in additional impairment charges.  

Interest Income (Expense) and Other, Net  
   

Interest income and other, net decreased by $0.6 million to $4.1 million for the year ended December 31, 2007, from $4.7 million for the 
comparable period in 2006. The decrease was primarily due to the recognition of a non-operating gain of $1.8 million during the year ended 
December 31, 2006, resulting from cash consideration received from Baxter as a component of the February 2006 commercialization transition 
agreement. In addition, during 2007, we recognized losses on certain marketable securities that we believed were experiencing an other-than-
temporary decline in fair value. In determining that each marketable security was experiencing other-than-temporary losses, we considered 
several factors, including the length and severity of the market decline, the expected length of time for the market prices of each security to 
approximate our carrying value, and our ability and intent to hold the security for a sufficient period of time to allow the market prices to correct 
themselves, if ever. The recognized losses adjust our carrying value to the fair value of the securities at December 31, 2007, which will become 
our basis for recording future gains or losses upon sale or maturity. Partially offsetting this decrease from 2006 was an increase in interest 
income of $0.7 million for the year ended December 31, 2007. The increase in interest income was primarily due to consistently higher cash and 
investment balances maintained during the year ended December 31, 2007, compared to the comparable period in 2006, primarily as a result of 
our equity offerings in March and December 2006.  

Interest income (expense) and other, net was $4.7 million for the year ended December 31, 2006, and $0.3 million for the corresponding 
period in 2005. The increase from 2005 was primarily due to the increase in interest income due to consistently higher cash and investment 
balances maintained during 2006 from 2005, primarily as a result of our public offerings in 2006. In addition, we recognized a non-operating 
gain of $1.8 million during the year ended December 31, 2006, from cash consideration received from Baxter as a result of the February 2006 
commercialization transition agreement.  
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     Years Ended December 31,              

(in thousands, except percentage)    2007    2006    2005    
% Change  

2007 to 2006     
% Change  

2006 to 2005   

Gain on loan settlement  
   $ 

—
      $ 

—
      $ 22,089    —   %   (100 )% 

     Years Ended December 31,    % Change  
2007 to 2006   

  % Change  
2006 to 2005 (in thousands, except percentage)    2007    2006    2005      

Impairment of long-term investment in  
related party     $ 9,450    $ —      $ —      100 %   —   

     Years Ended December 31,    % Change  
2007 to 2006   

  % Change  
2006 to 2005   (in thousands, except percentage)    2007    2006    2005      

Interest Income (Expense) and Other, Net     $ 4,066    $ 4,701    $ 316    (13 )%   1388 % 
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We expect to earn interest income at market rates in proportion to the marketable securities balances we maintain. If the underlying 
markets for our investments continue to decline or if our liquidity projections change, we may incur additional recognized losses on our 
investment portfolio.  

Loss from Discontinued Operations  

The results of our former immunotherapy segment are summarized in the following table:  
   

Recent Accounting Standards  

In September 2006, the FASB issued Statement of Financial Accounting Standards No. 157 (“SFAS 157”), “Fair Value Measurements,” 
which defines fair value, establishes guidelines for measuring fair value and expands disclosures regarding fair value measurements. SFAS 157 
does not require any new fair value measurements but rather eliminates inconsistencies in guidance found in various prior accounting 
pronouncements. SFAS 157 is effective for fiscal years beginning after November 15, 2007. We are currently evaluating the impact of SFAS 
157, but do not expect the adoption of SFAS 157 to have a material impact on our consolidated financial statements.  

In February 2007, the FASB issued Statement of Financial Accounting Standards No. 159, “The Fair Value Option for Financial Assets 
and Financial Liabilities” (“SFAS 159”). SFAS 159 permits companies to choose to measure certain financial instruments and certain other 
items at fair value. SFAS 159 requires that unrealized gains and losses on items for which the fair value option has been elected be reported in 
earnings. SFAS 159 is effective for us beginning in the first quarter of 2008. We are currently evaluating the impact that SFAS 159 will have on 
our consolidated financial statements.  

In November 2007, the Emerging Issues Task Force (EITF) ratified a consensus on EITF Issue No. 07-1 (EITF 07-1), “Accounting for 
Collaborative Arrangements”, which requires participants in a collaboration to make separate disclosures regarding the nature and purpose of an 
arrangement, their rights and obligations under the arrangement, the accounting policy for the arrangement and the income statement 
classification and amounts arising from the arrangement between participants for each period an income statement is presented. EITF 07-1 is 
effective for us beginning in the first quarter of fiscal year 2009. We are currently evaluating the impact of the provisions of EITF 07-1 on our 
financial position, results of operations and cash flows and therefore, the impact of the adoption is unknown at this time.  

In June 2007, the EITF ratified a consensus on EITF Issue No. 07-3 (EITF 07-3), “Accounting for Non-Refundable Advance Payments for 
Goods or Services to Be Used in Future Research and Development Activities”, which concluded that non-refundable advance payments for 
goods or services for use in research and development activities should be deferred and capitalized. EITF 07-3 is effective for us beginning in the 
first quarter of fiscal year 2008. We are currently evaluating the impact of the provisions of EITF 07-3 on our financial position, results of 
operations and cash flows and therefore, the impact of the adoption is unknown.  
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     Years Ended December 31,     % Change  
2007 to 2006   

  % Change  
2006 to 2005   (in thousands, except percentage)    2007     2006     2005       

Revenue     $ 4,356     $ 5,270     $ 10,874     (17 )%   (52 )% 
Operating expenses       10,176       12,401       12,267     (18 )%   1 % 

       
  

      
  

      
  

    

Loss from discontinued operations       (5,820 )     (7,131 )     (1,393 )   (18 )%   (412 )% 
Loss from sale of discontinued operations       (384 )     —         —       100 %   

       
  

      
  

      
  

    

Net loss from discontinued operations     $ (6,204 )   $ (7,131 )   $ (1,393 )   (13 )%   (412 )% 
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Liquidity and Capital Resources  

Our sources of capital to date have primarily consisted of public offerings and private placements of equity securities, payments received 
under our agreements with Baxter, BioOne and others, United States government grants and cooperative agreements, product sales and interest 
income.  

At December 31, 2007, we had cash, cash equivalents, short-term investments and marketable securities of $56.9 million. Net cash used in 
operating activities was $37.4 million for the year ended December 31, 2007, compared to $14.7 million for the same period in 2006. The 
increase in net cash used in operating activities was primarily due to decreases in our revenues and related cash collections in 2007 compared to 
2006, as well as changes in our operating assets and liabilities, notably increases in our inventory purchases. Net cash flows from operations was 
generally consistent from 2006 to 2005, although changes in our operating assets and liabilities showed variations primarily due to our 
assumption of INTERCEPT commercialization rights in early 2006. Net cash provided by investing activities during the year ended 
December 31, 2007, was $9.3 million, compared to cash used in investing activities of $7.9 million during the year ended December 31, 2006. 
The change was primarily due to the maturities of short-term investments, partially offset by the purchases of short-term investments. Net cash 
provided by financing activities during the year ended December 31, 2007, was $1.4 million, compared to cash provided by financing activities 
of $63.1 million for the same period in 2006. The increase in 2006 compared to 2007 is largely due to the issuance of 5,175,000 shares of 
common stock in a public offering in March 2006, providing net proceeds of $42.4 million, and the issuance of 3,903,952 shares of common 
stock in a registered direct offering in December 2006, providing net proceeds of approximately $24.3 million, offset by the repayment of a loan 
from Baxter Capital of $4.5 million plus accrued interest.  

We believe that our available cash balances, together with anticipated cash flows from product sales and existing development and grant 
arrangements, will be sufficient to meet our capital requirements beyond 2008. These near-term capital requirements are dependent on various 
factors, including the progress and costs of development and commercialization of the INTERCEPT Blood System, cash collected from product 
sales, and from the United States government, and costs related to creating, maintaining and defending our intellectual property. Our long-term 
capital requirements will be dependent on these factors and on our ability to raise capital through public or private equity or debt financings or 
through additional collaborative arrangements or government grants, regulatory approval and successful commercialization of the INTERCEPT 
Blood System and other product candidates, competitive developments and regulatory factors. Future capital funding transactions may result in 
dilution to our investors, and may not be available on favorable terms or at all. In August 2001, we filed a shelf registration statement on Form S-
3 to offer and sell up to $300.0 million of common stock and/or debt securities. In June 2003, we completed a public offering of 6,000,000 
shares of common stock with gross proceeds, calculated for registration statement purposes, of $57.8 million under the shelf registration 
statement. In March 2006, we completed a public offering of 5,175,000 shares of common stock with gross proceeds, calculated for registration 
statement purposes, of $45.3 million under the shelf registration statement. In December 2006, we completed a registered direct offering of 
3,903,952 shares of common stock with gross proceeds, calculated for registration purposes, of $26.1 million under the shelf registration 
statement.  

Commitments  

The following is a summary of our contractual obligations as of December 31, 2007 (in thousands):  
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     Payments Due by Period, from December 31, 2007 

     Total    
Less than 

1 year    1-3 years    4-5 years    
After 5 
years 

Minimum purchase requirements     $ 1,456    $ 1,406    $ 50    $ —      $ —   
Operating leases       3,584      1,475      1,537      572      —   

                                   

Total contractual obligations     $ 5,040    $ 2,881    $ 1,587    $ 572    $ —   
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Our minimum purchase commitments include certain components of our INTERCEPT blood safety system that we purchase from third 
party manufacturers and provide to Fenwal at no cost.  

   

Interest Rate Risk  

Our exposure to market rate risk for changes in interest rates relates primarily to our investment portfolio. We do not use derivative 
financial instruments in our investment portfolio. By policy, we place our investments with high quality debt security issuers, limit the amount of 
credit exposure to any one issuer and limit duration by restricting the term for single securities and for the portfolio as a whole.  

We invest our cash, cash equivalents and short-term investments in a variety of financial instruments, consisting primarily of high credit, 
high liquidity U.S. government agency securities, commercial paper, corporate debt securities, money market funds and interest-bearing 
accounts with financial institutions. We maintain portfolio liquidity by ensuring that the securities have active secondary or resale markets. 
Certain of the investments in our portfolio are subject to general market risk and more specifically, the U.S. mortgage industry. While we believe 
that we will be able to recognize the fair value of these instruments when they mature or we sell them, there can be no assurance that the markets 
for these securities will not deteriorate further or that the institutions that these investments are with will be able to meet their debt obligations.  

We account for our short-term investments in accordance with SFAS No. 115, Accounting for Certain Investments in Debt and Equity 
Securities . Our cash, cash equivalents and short-term investments are all recorded as current assets on our consolidated balance sheets as they 
are classified as available-for-sale. Securities with remaining maturities at purchase date of less than three months are classified as cash 
equivalents. The table below presents the amounts and weighted interest rates of our cash, cash equivalents and marketable securities at 
December 31, 2007 (dollar amounts in thousands):  
   

Foreign Currency Risk  

Our international operations are subject to risks typical of an international business, including, among other factors: differing political, 
economic, and regulatory climates, different tax structures, and foreign exchange volatility. We do not currently enter into any hedging contracts 
to normalize the impact of foreign exchange fluctuations. As a result, our future results could be materially impacted by changes in these or other 
factors.  

Product sales for our blood safety products are predominantly made in Europe and generally are invoiced to customers in Euros. In 
addition, we incur operating expenses, including payment for finished goods inventory of disposable kits for the platelet and plasma systems, 
generally in Euros and, to a much lesser degree, other foreign currencies. Our exposure to foreign exchange rate volatility is a direct result of our 
product sales, cash collection and expenses to support of our international operations. Foreign exchange rate fluctuations are recorded as a 
component of Interest income (expense) and other, net on our consolidated statements of operations. Significant fluctuations in the volatility of 
foreign currencies relative to the U.S. dollar may materially impact our results of operations. Currently we do not have any near-term plans to 
enter into a formal hedging program to mitigate the effects of foreign currency volatility.  
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk 

     Fair Value    

Weighted  
Average  

Interest Rate   
Cash and Cash equivalents (0 – 90 days)     $ 19,625    4.76 % 
Short-term investments (91 days – 1 year)       7,751    5.01 % 
Short-term investments (1 – 3 years)       29,474    5.24 % 

            
  

Total investments     $ 56,850    5.04 % 
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Our consolidated financial statements, together with related notes and reports of Ernst & Young LLP, independent registered public 
accounting firm, are listed in Item 15(a) and included herein.  

   

None.  

   

Evaluation of Disclosure Controls and Procedures. Our chief executive officer and chief financial officer are responsible for establishing 
and maintaining “disclosure controls and procedures” (as defined in Rule 13a-15(e) and Rule 15d-15(e), promulgated under the Securities 
Exchange Act of 1934, as amended) for our company. Based on their evaluation of our disclosure controls and procedures as of December 31, 
2007, our chief executive officer and chief financial officer have concluded that our disclosure controls and procedures were effective to ensure 
that the information required to be disclosed by us in this Annual Report on Form 10-K was (i) recorded, processed, summarized and reported 
within the time periods specified in the Securities and Exchange Commission’s rules and (ii) accumulated and communicated to our 
management, including our principal executive and principal financial officers, to allow timely decisions regarding required disclosure.  

Changes in Internal Control over Financial Reporting. During the last quarter of our fiscal year ended December 31, 2007, there were no 
changes in our internal control over financial reporting during the period covered by this report that have materially affected, or are reasonably 
likely to materially affect, our internal control over financial reporting.  

Limitations on the Effectiveness of Controls. A control system, no matter how well conceived and operated, can provide only reasonable, 
not absolute, assurance that the objectives of the control system are met. Because of the inherent limitations in all control systems, no evaluation 
of controls can provide absolute assurance that all control issues, if any, within a company have been detected. Our disclosure controls and 
procedures are designed to provide reasonable assurance of achieving their objectives, and the chief executive officer and chief financial officer 
have concluded that these controls and procedures are effective at the “reasonable assurance” level.  

Management’s Assessment of Internal Control. Our management’s assessment of the effectiveness of our internal control over financial 
reporting as of December 31, 2007, is discussed in the Management’s Report on Internal Control Over Financial Reporting included on page 47.  

   

None.  
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Item 8. Consolidated Financial Statements and Supplementary Data 

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 

Item 9A. Controls and Procedures 

Item 9B. Other Information 
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PART III  
   

Information regarding our directors and officers, and the compliance of certain reporting persons with Section 16(a) of the Securities 
Exchange Act of 1934, as amended, will be set forth under the captions “Election of Directors,” “Management,” “Section 16(a) Beneficial 
Ownership Reporting Compliance” and “Code of Ethics” in our definitive proxy statement, or proxy statement, for use in connection with the 
annual meeting of stockholders to be held on June 2, 2008, and is incorporated herein by reference. We intend to file the Proxy Statement with 
the Securities and Exchange Commission within 120 days after the end of our 2007 fiscal year.  

   

The information required by this item is incorporated herein by reference to the information set forth under the caption “Executive 
Compensation” in the proxy statement.  

   

The information required by this item is incorporated herein by reference to the information set forth under the captions “Security 
Ownership of Certain Beneficial Owners and Management” and “Equity Compensation Plan Information” in the proxy statement.  

   

The information required by this item is incorporated herein by reference to the information set forth under the caption “Certain 
Transactions” in the proxy statement.  

   

The information required by this item is incorporated herein by reference to the information set forth under the captions “Independent 
Auditors’ Fees” and “Policy on Audit Committee Pre-Approval” in the proxy statement.  
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Item 10. Directors and Executive Officers of the Registrant 

Item 11. Executive Compensation 

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters 

Item 13. Certain Relationships and Related Transactions 

Item 14. Principal Accountant Fees and Services 
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PART IV  
   

The following documents are being filed as part of this report on Form 10-K:  
   

   

Other information is omitted because it is either presented elsewhere, is inapplicable or is immaterial as defined in the instructions.  
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Item 15. Exhibits and Financial Statement Schedules 

  (a) Financial Statements . 

     Page 

Management’s Report on Internal Control Over Financial Reporting     47 
Reports of Ernst & Young LLP, Independent Registered Public Accounting Firm     48 
Consolidated Balance Sheets as of December 31, 2006, and 2007     50 
Consolidated Statements of Operations for the three years ended December 31, 2007     51 
Consolidated Statements of Stockholders’  Equity for the three years ended December 31, 2007     52 
Consolidated Statements of Cash Flows for the three years ended December 31, 2007     53 
Notes to Consolidated Financial Statements     54 

  (b) Exhibits. 

Exhibit  
Number    Description of Exhibit  

  3.1.1(4)    Restated Certificate of Incorporation of Cerus Corporation, as amended to date. 

  3.2  (14)    Bylaws of Cerus. 

  4.2  (1)    Specimen Stock Certificate. 

10.1  (1)    Form of Indemnity Agreement entered into between Cerus and each of its directors and executive officers. 

10.2  (1)*    1996 Equity Incentive Plan. 

10.3  (1)*    Form of Incentive Stock Option Agreement under the 1996 Equity Incentive Plan. 

10.4  (1)*    Form of Nonstatutory Stock Option Agreement under the 1996 Equity Incentive Plan. 

10.5  (1)*    1996 Employee Stock Purchase Plan Offering. 

10.6  (1)    Amended and Restated Investors’  Rights Agreement, dated April 1, 1996, among Cerus and certain investors. 

10.7  (1) 
   

Industrial Real Estate Lease, dated October 1, 1992, between Cerus and Shamrock Development Company, as amended on 
May 16, 1994 and December 21, 1995. 

10.8  (1)    Real Property Lease, dated August 8, 1996, between Cerus and S.P. Cuff. 

10.9  (1)    Lease, dated February 1, 1996, between Cerus and Holmgren Partners. 

10.10(1) 
   

First Amendment to Common Stock Purchase Agreement, dated December 9, 1996, between Cerus and Baxter Healthcare 
Corporation. 

10.11(2)†    License Agreement, dated as of November 30, 1992, by and among the Company, Miles Inc. and Diamond Scientific Corporation. 

10.12(3) 
   

Series B Preferred Stock Purchase Agreement, dated as of June 30, 1998, by and between Cerus and Baxter Healthcare 
Corporation. 

10.13(4)    Stockholder Rights Plan, dated November 3, 1999. 
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Exhibit  
Number    Description of Exhibit  

10.14(13)*    1999 Equity Incentive Plan, as amended, adopted April 30, 1999, approved by stockholders July 2, 1999. 

10.15(5)*    Employment Agreement with Howard G. Ervin. 

10.16(6)    Lease, dated December 17, 1999 between Cerus and Redwoods Office Center, L.P. 

10.17(6)    Lease, dated October 12, 2001 between Cerus and California Development, Inc. 

10.18(7)    Loan and Security Agreement, dated November 15, 2002, between Cerus and Baxter Capital Corporation. 

10.19(8)*    1999 Non-Employee Directors’  Stock Option Sub-Plan, amended December 4, 2002. 

10.20(9)†    Collaboration and License Agreement, dated April 20, 2004, between Cerus Corporation and MedImmune, Inc. 

10.21(9)*    Employment Agreement, dated August 5, 2004, between Cerus Corporation and Claes Glassell. 

10.22(10)*    Employment Agreement, dated July 22, 2004, between Cerus Corporation and William J. Dawson. 

10.23(11)† 
   

Restructuring Agreement, dated as of February 2, 2005, by and among Cerus, Baxter Healthcare S.A. and Baxter Healthcare 
Corporation. 

10.24(11)† 
   

License Agreement, dated as of February 2, 2005, by and among Cerus, Baxter Healthcare S.A. and Baxter Healthcare 
Corporation. 

10.25(11)† 
   

Manufacturing and Supply Agreement, dated as of February 2, 2005, by and among Cerus, Baxter Healthcare S.A. and Baxter 
Healthcare Corporation. 

10.26(12)*    Bonus Plan for Senior Management of Cerus Corporation, dated January 1, 2006. 

10.27(12)† 
   

Commercialization Transition Agreement, dated as of February 12, 2006, by and among Cerus Corporation, Baxter Healthcare 
S.A. and Baxter Healthcare Corporation. 

10.28(16)† 
   

Asset Transfer and License Agreement, dated November 20, 2007, by and between Cerus Corporation and Anza Therapeutics, 
Inc. 

10.29(16)*    Offer Letter to Gail Schulze, dated October 15, 2007. 

10.30(16)*    Base Salaries for Fiscal Year 2007 for Named Executive Officers. 

10.31(15)*    Cerus Corporation Change of Control Severance Benefit Plan. 

21.1    List of Registrant’s subsidiaries. 

23.1    Consent of Independent Registered Public Accounting Firm. 

24.1    Power of Attorney (see signature page). 

31.1    Certification of the Chief Executive Officer of Cerus pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

31.2    Certification of the Chief Financial Officer of Cerus pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

32.1 
   

Certification of the Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 
2002. 

  
  †   Certain portions of this exhibit are subject to a confidential treatment order. 
  *   Compensatory Plan. 
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(1)   Incorporated by reference to Cerus’  Registration Statement on Form S-1 (File No. 333-11341) and amendments thereto. 
(2)   Incorporated by reference to Cerus’  Annual Report on Form 10-K for the year ended December 31, 1997. 
(3)   Incorporated by reference to Cerus’  Current Report on Form 8-K, dated June 30, 1998. 
(4)   Incorporated by reference to Cerus’  Current Report on Form 8-K, dated November 3, 1999. 

(5)   Incorporated by reference to Cerus’  Annual Report on Form 10-K, for the year ended December 31, 2000. 

(6)   Incorporated by reference to Cerus’  Annual Report on Form 10-K, for the year ended December 31, 2001. 
(7)   Incorporated by reference to Cerus’  Annual Report on Form 10-K, for the year ended December 31, 2002. 
(8)   Incorporated by reference to Cerus’  Quarterly Report on Form 10-Q for the quarter ended March 31, 2003. 
(9)   Incorporated by reference to Cerus’  Quarterly Report on Form 10-Q for the quarter ended June 30, 2004. 

(10)   Incorporated by reference to Cerus’  Quarterly Report on Form 10-Q for the quarter ended September 30, 2004. 
(11)   Incorporated by reference to Cerus’  Quarterly Report on Form 10-Q for the quarter ended March 31, 2005. 
(12)   Incorporated by reference to Cerus’  Quarterly Report on Form 10-Q for the quarter ended March 31, 2006. 
(13)   Incorporated by reference to Cerus’  Quarterly Report on Form 10-Q for the quarter ended June 30, 2007. 
(14)   Incorporated by reference to Cerus’  Current Report on Form 8-K, dated April 26, 2007. 
(15)   Incorporated by reference to Cerus’  Quarterly Report on Form 10-Q for the quarter ended March 31, 2007. 
(16)   Filed herewith. 
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MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANC IAL REPORTING  

Management is responsible for establishing and maintaining effective internal control over the Company’s financial reporting as defined in 
Rules 13a-15(f) and 15d-15(f) under the Securities Exchange Act of 1934, as amended. Management assessed the effectiveness of the 
Company’s internal control over financial reporting as of December 31, 2007. In making this assessment, management used the criteria set forth 
by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”) in Internal Control—Integrated Framework . Based on 
this assessment, management has concluded that, as of December 31, 2007, the Company’s internal control over financial reporting is effective.  

The Company’s independent registered public accounting firm, Ernst & Young LLP, has audited the effectiveness of internal control over 
financial reporting as of December 31, 2007. Ernst and Young’s attestation report on internal control over financial reporting is included at 
page 48.  

The Company’s internal control system was designed to provide reasonable assurance to the Company’s management and Board of 
Directors regarding the preparation and fair presentation of published financial statements. All internal control systems, no matter how well 
designed, have inherent limitations. Therefore, even those systems determined to be effective can provide only reasonable assurance with respect 
to financial statement preparation and presentation.  
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REPORT OF ERNST & YOUNG LLP, INDEPENDENT REGISTERED  PUBLIC ACCOUNTING FIRM,  
ON INTERNAL CONTROL OVER FINANCIAL REPORTING  

The Board of Directors and Stockholders of Cerus Corporation  

We have audited Cerus Corporation’s internal control over financial reporting as of December 31, 2007, based on criteria established in 
Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (the COSO 
criteria). Cerus Corporation’s management is responsible for maintaining effective internal control over financial reporting and for its assessment 
of the effectiveness of internal control over financial reporting, included in the accompanying Management’s Report on Internal Control Over 
Financial Reporting. Our responsibility is to express an opinion on the company’s internal control over financial reporting based on our audit.  

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial 
reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over financial reporting, 
assessing the risk that a material weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the 
assessed risk, and performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a 
reasonable basis for our opinion.  

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. 
A company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, 
in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance 
that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting 
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and 
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or 
disposition of the company’s assets that could have a material effect on the financial statements.  

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of 
any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or 
that the degree of compliance with the policies or procedures may deteriorate.  

In our opinion, Cerus Corporation maintained, in all material respects, effective internal control over financial reporting as of 
December 31, 2007, based on the COSO criteria.  

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the 
consolidated balance sheets of Cerus Corporation as of December 31, 2007, and 2006, and the related consolidated statements of operations, 
stockholders’ equity, and cash flows for each of the three years in the period ended December 31, 2007, and our report dated February 26, 2008, 
expressed an unqualified opinion thereon.  

/s/ ERNST & YOUNG LLP  
Palo Alto, California  
February 26, 2008  
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REPORT OF ERNST & YOUNG LLP, INDEPENDENT REGISTERED  PUBLIC ACCOUNTING FIRM  

The Board of Directors and Stockholders of Cerus Corporation  

We have audited the accompanying consolidated balance sheets of Cerus Corporation as of December 31, 2007, and 2006, and the related 
consolidated statements of operations, stockholders’ equity and cash flows for each of the three years in the period ended December 31, 2007. 
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial 
statements based on our audits.  

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material 
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit 
also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial 
statement presentation. We believe that our audits provide a reasonable basis for our opinion.  

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of Cerus 
Corporation at December 31, 2007, and 2006, and the consolidated results of its operations and its cash flows for each of the three years in the 
period ended December 31, 2007, in conformity with U. S. generally accepted accounting principles.  

As discussed in Note 2 to the consolidated financial statements, in fiscal year 2006, Cerus Corporation changed its method of accounting 
for stock-based compensation in accordance with guidance provided in Statement of Financial Accounting Standards No. 123(R), “Share-Based 
Payment”.  

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), Cerus 
Corporation’s internal control over financial reporting as of December 31, 2007, based on criteria established in Internal Control—Integrated 
Framework issued by the Committee of Sponsoring Organization of the Treadway Commission and our report dated February 26, 2008 
expressed an unqualified opinion thereon.  

/s/ ERNST & YOUNG LLP  

Palo Alto, California  
February 26, 2008  
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CERUS CORPORATION  

CONSOLIDATED BALANCE SHEETS  
(in thousands, except per share amounts)  

   

See accompanying notes.  
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     2007     2006   

ASSETS      

Current assets:       

Cash and cash equivalents     $ 19,625     $ 46,287   
Short-term investments       37,225       47,129   
Accounts receivable, net of allowance of $0 at December 31, 2007 and 2006       7,772       5,279   
Inventories       7,062       1,833   
Prepaid and other current assets       2,218       2,215   

       
  

      
  

Total current assets       73,902       102,743   
Property and equipment, net       1,322       1,627   
Long-term investment in related party       1,874       11,175   
Other assets       1,111       272   

       
  

      
  

Total assets     $ 78,209     $ 115,817   
       

  

      

  

LIABILITIES AND STOCKHOLDERS ’  EQUITY      

Current liabilities:       

Accounts payable     $ 10,107     $ 6,665   
Accrued liabilities       6,679       7,479   
Deferred revenue       1,504       —     
Deferred gain       —         586   
Current portion of capital lease obligations       30       84   

       
  

      
  

Total current liabilities       18,320       14,814   
       

  
      

  

Long term portion of capital lease obligations       2       32   
Total liabilities       18,322       14,846   

       
  

      
  

Commitments and contingencies       

Stockholders’  equity:       

Preferred stock, $0.001 par value: 5,000 shares authorized, issuable in series; 3 shares issued and 
outstanding at December 31, 2007, and 2006; aggregate liquidation preference of $9,496 at 
December 31, 2007, and 2006       9,496       9,496   

Common stock, $0.001 par value; 50,000 shares authorized: 32,112 and 31,734 shares issued 
and outstanding at December 31, 2007, and 2006, respectively       32       32   

Additional paid-in capital       407,010       402,888   
Accumulated other comprehensive income (loss)       75       (23 ) 
Accumulated deficit       (356,726 )     (311,422 ) 

       
  

      
  

Total stockholders’  equity       59,887       100,971   
       

  
      

  

Total liabilities and stockholders’  equity     $ 78,209     $ 115,817   
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CERUS CORPORATION  

CONSOLIDATED STATEMENTS OF OPERATIONS  
(in thousands, except per share amounts)  

   

See accompanying notes.  
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     Years Ended December 31,   
     2007     2006     2005   

Revenue:         

Product revenue     $ 8,015     $ 2,975     $ 485   
Government grants and cooperative agreements       3,029       4,836       4,110   
Milestone and development funding       —         2,017       1,580   
Milestone and development revenue from related party       —         20,482       7,322   

       
  

      
  

      
  

Total revenue       11,044       30,310       13,497   
Cost of product revenue       5,228       1,541       —     

       
  

      
  

      
  

Gross profit       5,816       28,769       13,497   
Operating expenses:         

Research and development       14,957       16,036       10,660   
Selling, general, and administrative       24,575       15,082       10,785   
Impairment of long-term investment in related party       9,450       —         —     

       
  

      
  

      
  

Total operating expenses       48,982       31,118       21,445   
       

  
      

  
      

  

Loss from operations       (43,166 )     (2,349 )     (7,948 ) 
Interest and other income:         

Gain on loan settlement         —         22,089   
Interest income and other, net       4,066       4,701       316   

       
  

      
  

      
  

Net interest and other income       4,066       4,701       22,405   
       

  
      

  
      

  

Net income (loss) from continuing operations       (39,100 )     2,352       14,457   
       

  
      

  
      

  

Discontinued operations:         

Loss from discontinued operations       (5,820 )     (7,131 )     (1,393 ) 
Loss from sale of discontinued operations       (384 )     —         —     

       
  

      
  

      
  

Net loss from discontinued operations       (6,204 )     (7,131 )     (1,393 ) 
       

  
      

  
      

  

Net income (loss)     $ (45,304 )   $ (4,779 )   $ 13,064   
       

  

      

  

      

  

Net income (loss) from continuing operations per common share:         

Basic     $ (1.23 )   $ 0.09     $ 0.65   
Diluted     $ (1.23 )   $ 0.08     $ 0.60   

Net loss from discontinued operations per common share:         

Basic     $ (0.19 )   $ (0.27 )   $ (0.06 ) 
Diluted     $ (0.19 )   $ (0.25 )   $ (0.06 ) 

Net income (loss) per common share:         

Basic     $ (1.42 )   $ (0.18 )   $ 0.58   
Diluted     $ (1.42 )   $ (0.17 )   $ 0.55   

Weighted average common shares outstanding used for basic and diluted income (loss) from continuing 
operations, discontinued operations, and net income (loss) per share:         

Basic       31,870       26,870       22,350   
Diluted       31,870       28,610       23,950   
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CERUS CORPORATION  

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY  
(in thousands, except share data)  

   

See accompanying notes.  
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    Preferred Stock   Common Stock   
Additional 

Paid-in  
Capital 

  
Accumulated  

Other  
Comprehensive 

 
Income (Loss)   

  
Comprehensive 

 
Income (Loss)   

  
Accumulated 

 
Deficit   

  Total  
Stockholders’

 
Equity       Shares   Amount   Shares   Amount           

Balances at December 31, 2004    3   $ 9,496   22,210   $ 22   $ 332,002   $ (324 )   $ —       $ (319,707 )   $ 21,489   
Issuance of common stock under 

stock option and employee stock 
purchase plans    —       —     247     1     692         —         693   

Net change in unrealized loss on 
investments    —       —     —       —       —       29       29       —         29   

Net income    —       —     —       —       —       —         13,064       13,064       13,064   
                                

  
      

  
      

  
      

  

Total comprehensive income                $ 13,093       
                  

  

    

Balances at December 31, 2005    3     9,496   22,457     23     332,694     (295 )       (306,643 )     35,275   
Issuance of common stock, net of 

expenses of $2,323    —       —     9,079     9     66,538     —           —         66,547   
Issuance of common stock under 

stock option restricted stock, and 
employee stock purchase plans        198       1,121         —         1,121   

Stock-based compensation              2,535           2,535   
Net change in unrealized loss on 
investments    —       —     —       —       —       272     $ 272       —         272   

Net loss    —       —     —       —       —       —         (4,779 )     (4,779 )     (4,779 ) 
                                

  
      

  
      

  
      

  

Total comprehensive loss                $ (4,507 )     
                  

  

    

Balances at December 31, 2006    3   $ 9,496   31,734   $ 32   $ 402,888   $ (23 )     $ (311,422 )   $ 100,971   
Issuance of common stock under 

stock option and employee stock 
purchase plans        378       1,522         —         1,522   

Stock-based compensation              2,600           2,600   
Net change in unrealized loss on 

investments    —       —     —       —       —       98     $ 98       —         98   
Net loss    —       —     —       —       —       —         (45,304 )     (45,304 )     (45,304 ) 

                                
  

      
  

      
  

      
  

Total comprehensive loss                $ (45,206 )     
                  

  

    

Balances at December 31, 2007    3   $ 9,496   32,112   $ 32   $ 407,010   $ 75       $ (356,726 )   $ 59,887   
                                

  

        

  

      

  



Table of Contents  

CERUS CORPORATION  

CONSOLIDATED STATEMENTS OF CASH FLOWS  
(in thousands)  

   

See accompanying notes.  
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     Years Ended December 31,   
     2007     2006     2005   

Operating activities         

Net income (loss)     $ (45,304 )   $ (4,779 )   $ 13,064   
Adjustments to reconcile net income (loss) to net cash used in operating activities:         

Depreciation and amortization       774       716       652   
Gain on settlement of loan       —         —         (22,089 ) 
Stock-based compensation       2,600       2,535       206   
Non-cash equity received in satisfaction of milestone and development funding       —         (10,000 )     (5,000 ) 
Loss on sale of equipment       231       —         —     
Impairment of long-term investment in related party       9,450       —         —     

Changes in operating assets and liabilities:         

Accounts receivable and other current assets       (2,493 )     (2,293 )     (664 ) 
Inventories       (5,229 )     (1,833 )     —     
Other assets       (991 )     (27 )     (160 ) 
Accounts payable       3,442       4,573       616   
Accrued liabilities       (800 )     1,972       510   
Deferred gain       (586 )     586       —     
Deferred revenue       1,504       (6,135 )     (2,082 ) 

       
  

      
  

      
  

Net cash used in operating activities       (37,402 )     (14,685 )     (14,947 ) 
Investing activities         

Purchases of furniture and equipment       (700 )     (1,108 )     (856 ) 
Proceeds from sale of equipment         —         51   
Purchases of short-term investments       (44,481 )     (42,310 )     (5,000 ) 
Sales of short-term investments       1,601       —         8,000   
Maturities of short-term investments       52,882       35,478       13,169   

       
  

      
  

      
  

Net cash provided by (used in) investing activities       9,302       (7,940 )     15,364   
Financing activities         

Net proceeds from issuance of common stock       1,522       67,668       693   
Loan repayments       —         (4,500 )     (34,500 ) 
Payments on capital lease obligations       (84 )     (36 )     1   

       
  

      
  

      
  

Net cash provided by (used in) financing activities       1,438       63,132       (33,806 ) 
       

  
      

  
      

  

Net increase (decrease) in cash and cash equivalents       (26,662 )     40,507       (33,389 ) 
Cash and cash equivalents, beginning of period       46,287       5,780       39,169   

       
  

      
  

      
  

Cash and cash equivalents, end of period     $ 19,625     $ 46,287     $ 5,780   
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CERUS CORPORATION  

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  

December 31, 2007  

1. Nature of Operations  

Cerus Corporation (the “Company”) was incorporated on September 19, 1991, and is developing and commercializing the INTERCEPT 
Blood System, which is designed to enhance the safety of blood components through pathogen inactivation. The Company has licensed 
commercialization rights for its platelet and plasma systems in parts of Asia to BioOne Corporation (“BioOne”).  

The Company has received only modest revenue to date from product sales of the INTERCEPT platelet and plasma systems. A substantial 
majority of the revenue recognized by the Company to date has resulted from the Company’s collaboration agreements with Baxter 
International, Inc. (“Baxter”), BioOne and others and Federal research grants and collaborative agreements. The Company will be required to 
conduct significant research, development, testing and regulatory compliance activities on its product candidates that, together with anticipated 
selling, general, and administrative expenses, are expected to result in substantial additional losses, and the Company may need to adjust its 
operating plans and programs based on the availability of cash resources. The Company’s ability to achieve a profitable level of operations will 
depend on successfully completing development, obtaining additional regulatory approvals and achieving market acceptance of its products. 
There can be no assurance that the Company will ever achieve a profitable level of operations.  

2. Summary of Significant Accounting Policies  

Principles of Consolidation  

The accompanying audited consolidated financial statements include those of Cerus Corporation and its subsidiary, Cerus Europe B.V. 
(collectively hereinafter “Cerus” or the “Company”) after elimination of all intercompany accounts and transactions. Results of the Company’s 
immunotherapy business, which was sold to a newly-formed company in November 2007, are recorded as a discontinued operation in the 
accompanying consolidated statements of operations for the three years ended December 31, 2007. As such, results previously reported have 
been restated to reflect the discontinued operation treatment of the immunotherapy business. The Company also reclassified certain legal costs 
from research and development to selling, general and administrative for the years ended December 31, 2006 and 2005.  

Use of Estimates  

The preparation of financial statements requires management to make estimates, assumptions and judgments that affect the reported 
amounts of assets, liabilities, revenue and expenses, and related disclosures of contingent assets and liabilities. On an ongoing basis, 
management evaluates its estimates, which are based on historical experience and on various other assumptions that are believed to be 
reasonable under the circumstances. Actual results may differ from those estimates under different assumptions or conditions.  

Revenue and Research and Development Expenses  

The Company recognizes revenue in accordance with the SEC’s published Staff Accounting Bulletin No. 104, “Revenue 
Recognition” (“SAB 104”) and Emerging Issues Task Force (“EITF”) 00-21, “Accounting for Revenue Arrangements with Multiple 
Deliverables,” as applicable. Revenue is recognized when (i) persuasive evidence of an agreement with the funding party exists; (ii) services 
have been rendered or product has been delivered; (iii) pricing is fixed or determinable; and (iv) collection is probable.  

The Company’s main sources of revenues through December 31, 2007, have come from its research and development activities and 
agreements, United States government grants and awards, product revenue from sales  
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CERUS CORPORATION  

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)  

December 31, 2007  
   
of the INTERCEPT Blood System, and commercialization agreements. Effective February 1, 2006, the Company entered into an agreement with 
Baxter, which gave the Company the exclusive commercialization rights to the INTERCEPT Blood Safety System for platelets and plasma (the 
“platelet system” and the “plasma system”). As a result of the agreement, the Company now records product revenue of the platelet and plasma 
systems, rather than the negotiated share of gross profits from such sales under the prior agreement with Baxter. Also as a result of the February 
2006 agreement, the Company records cost of product revenues.  

Revenue related to product sales is generally recognized when the Company fulfills its obligations for each element of an agreement. For 
all INTERCEPT Blood System sales, the Company uses a binding purchase order or signed sales contract as evidence of written agreement. The 
Company sells INTERCEPT Blood System directly to blood banks, hospitals, universities, government agencies, as well as to distributors in 
certain regions. Generally, the Company’s contracts with its customers do not provide for open return rights, except within a reasonable time 
after receipt of goods in the case of defective product. Deliverables and the units of accounting vary according to the provisions of the 
agreement. For revenue arrangements with multiple elements, the Company evaluates whether the delivered elements have standalone value to 
the customer, whether the fair value of the undelivered elements is reliably determinable, and whether the delivery of the remaining elements is 
probable and within the Company’s control. When all of these conditions are met, the Company recognizes the revenue on the delivered 
elements. If these conditions are not met, the Company defers revenue until such time as all of the conditions have been met or all of the 
elements have been delivered. Consideration received is allocated to elements that are identified as discrete units of accounting based on the 
relative fair value method. At December 31, 2007, the Company had $1.5 million of short-term deferred revenue on its consolidated balance 
sheet. Freight costs charged to customers are recorded as a component of revenue under EITF 00-10, “Accounting for Shipping and Handling 
Fees and Costs”. Value-added-taxes that the Company invoices to its customers and remits to governments are recorded on a net basis, which is 
excluded from product revenue.  

Revenue related to the cost reimbursement provisions under development contracts is recognized as the costs on the project are incurred. 
Revenue related to up-front license payments is deferred and recognized ratably over the period of the Company’s substantive performance 
obligation. Revenue related to substantive at-risk milestones specified is recognized as the milestones are achieved. Payments for achieved 
milestones are non-refundable and are not subject to future performance. Commercialization agreements for the Company consist of agreements 
for the commercialization of its blood safety products.  

The Company receives certain United States government grants that support the Company’s efforts in defined research projects. These 
grants generally provide for reimbursement of approved costs incurred as defined in the various grants. Revenue associated with these grants is 
recognized as costs under each grant are incurred. In accordance with Statement of Financial Accounting Standards No. 2, “Accounting for 
Research and Development Expenses,” research and development expenses are charged to expense when incurred. Research and development 
expenses include salaries and related expenses for scientific personnel, payments to consultants, supplies and chemicals used in in-house 
laboratories, costs of research and development facilities, depreciation of equipment and external contract research expenses, including clinical 
trials, preclinical safety studies, other laboratory studies, process development and product manufacturing for research use.  

The Company’s use of estimates in recording accrued liabilities for research and development activities (described previously in this Note 
under the heading “Use of Estimates”) affects the amounts of research and development expenses recorded and revenue recorded from 
development funding and government grants and collaborative agreements. Actual results may differ from those estimates under different 
assumptions or conditions.  
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Cash, Cash Equivalents and Short-Term Investments  

The Company considers all highly liquid investments with an original maturity of three months or less from the date of purchase to be cash 
equivalents. Cash equivalents consist principally of short-term money market instruments and commercial paper.  

In accordance with Statement of Financial Accounting Standards (FASB) No. 115, “Accounting for Certain Investments in Debt and 
Equity Securities,” the Company has classified all debt securities as available-for-sale at the time of purchase and reevaluates such designation as 
of each balance sheet date. Available-for-sale securities are carried at estimated fair value based on quoted market prices. The Company reports 
the amortization of any premium and accretion of any discount resulting from the purchase of debt securities as a component of interest income 
(expense) and other, net. The Company’s available-for-sale securities consist primarily of U.S. government agency securities and corporate debt 
securities.  

Unrealized gains and losses at December 31, 2007, and 2006 are reported in accumulated other comprehensive income (loss) on the 
Company’s consolidated balance sheets. The Company reviews all of its marketable securities on a regular basis to evaluate whether any security 
has experienced an other-than-temporary decline in fair value. During the year ended December 31, 2007, the Company recognized losses 
totaling $0.2 million associated with investments experiencing an other-than-temporary decline in fair value. These investments primarily relate 
to fixed income securities of instruments sensitive to the mortgage industry. At December 31, 2007, the Company recorded the fair value of 
these investments on its consolidated balance sheet which will be the Company’s basis in recording prospective unrealized gains and losses. The 
cost of securities sold is based on the specific identification method.  

As of December 31, 2007, the Company also maintained a certificate of deposit for approximately $0.2 million with a domestic bank. The 
Company holds this certificate of deposit for any potential decommissioning resulting from the Company’s possession of radioactive material. 
The certificate of deposit is held to satisfy the financial surety requirements of the California Department of Health Services and is recorded 
within other long-term assets on its consolidated balance sheets at December 31, 2007 and 2006.  

Concentration of Credit Risk  

Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash equivalents, short-term 
investments and accounts receivable.  

Substantially all of the Company’s cash, cash equivalents and short-term investments are maintained pursuant to the Company’s 
investment policy by two major financial institutions of high credit standing. The Company monitors the financial credit worthiness of the 
issuers of its investments and limits the concentration in individual securities and type of investments that exist within its investment portfolio. 
All of the Company’s investments carry high credit quality ratings, in accordance with its investment policy. At December 31, 2007, the 
Company does not believe there is significant financial risk from non-performance by the issuers of the Company’s cash equivalents and short-
term investments.  

Concentrations of credit risk with respect to trade receivables exist to the full extent of amounts presented in the consolidated financial 
statements. The Company performs ongoing credit evaluations of its customers and does not require collateral from its customers to secure 
accounts receivable. The Company provides an allowance for estimated losses on receivables based on a review of the current status of existing 
receivables and historical collection experience, and such losses have been within management’s expectations.  
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Inventories  

At December 31, 2007, inventory consists of finished goods of INTERCEPT disposable kits, components thereof, illumination devices, 
and certain replacement parts for the illumination devices. Inventory is recorded at the lower of cost, determined on a first in, first-out basis, or 
market value. Platelet and plasma system disposable kits generally have a two-year life from date of manufacture, though plasma system 
disposable kits manufactured prior to early 2007 generally have a one-year life. Subsequent to December 31, 2007, the Company received 
regulatory approval for two-year life of its plasma system disposable kits. The Company periodically reviews the composition of inventory in 
order to identify obsolete, slow-moving or otherwise unsalable items. To the extent unsalable items are observed and there is no alternative use, 
the Company will record a write-down to net realizable value in the period that the impairment is first recognized. At December 31, 2007, the 
Company had written down approximately $0.2 million associated with potentially obsolete or expiring product.  

Property and Equipment, net  

Property and equipment is comprised of furniture, equipment, information technology hardware and software and is recorded at cost. At 
the time the property and equipment is ready for its intended use, it is depreciated on a straight-line basis over the estimated useful lives of the 
assets (generally three to five years). Leasehold improvements are amortized on a straight-line basis over the shorter of the lease term or the 
estimated useful lives of the improvements.  

Long-Term Investment  

The Company accounted for its long-term investment under the either the cost method of accounting or equity method of accounting in 
accordance with Accounting Principles Bulletin No. 18, “The Equity Method of Accounting for Investments in Common Stock” (“APB 18”), 
and Financial Accounting Standards Board Interpretation No. 35, “Criteria for Applying the Equity Method of Accounting for Investment in 
Common Stock” (“FIN 35”). At December 31, 2007, the Company held approximately 13% interest in the voting securities of BioOne 
Corporation (“BioOne”) and accounted for its investment in BioOne under the cost method. At December 31, 2006, and through June 30, 2007, 
the Company held approximately 20% of the voting securities of BioOne. The Company regularly evaluates several criteria in determining 
whether or not it has the ability to exercise significant influence over the operating and financial policies of BioOne. These criteria include but 
are not limited to: limited availability of and infrequency of access to financial information of BioOne, majority shareholder mix in BioOne, and 
the Company’s lack of representation on BioOne’s board of directors. As a result of its evaluations, at December 31, 2007 and 2006, the 
Company has accounted for its investment under the cost method, as it has concluded that predominant evidence exists to support this 
conclusion.  

In July, 2007, BioOne completed an equity financing on terms reflecting a valuation substantially below the valuations of previous rounds 
of financing. As a consequence, the Company recorded a $9.5 million non-cash impairment charge on the carrying value of its equity interest in 
BioOne during the three months ended June 30, 2007. The Company’s investment in BioOne is included in long-term investments in related 
party on its balance sheets at the estimated fair value of $1.9 million at December 31, 2007. To the extent that the criteria used to support the 
carrying value of the Company’s investment in BioOne’s equity at December 31, 2007, change further, the Company will need to reassess the 
recorded basis of its investment in BioOne.  

Foreign Currency Remeasurement  

The functional currency of the Company’s foreign subsidiary is the U.S. Dollar. Monetary assets and liabilities denominated in foreign 
currencies are remeasured in U.S. Dollars using the exchange rates at the  
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balance sheet date. Non-monetary assets and liabilities denominated in foreign currencies are remeasured in U.S. Dollars using historical 
exchange rates. Revenues and expenses are remeasured using average exchange rates prevailing during the period. Remeasurements are recorded 
in the Company’s consolidated statements of operations as a component of interest income and other, net. The Company recorded $0.7 million in 
foreign currency gains during the year ended December 31, 2007 and $0.1 million in foreign currency losses during the year ended 
December 31, 2006.  

Stock-Based Compensation  

The Company maintains stock compensation plans as long-term incentives for employees, contractors, members of the Board of Directors, 
and Scientific Advisory Board. These plans allow for the issuance of non-statutory and incentive stock options, rights to acquire restricted stock, 
and stock bonuses. The Company also maintains an active employee stock purchase plan within the meaning of Section 423(b) of the Internal 
Revenue Code.  

Beginning January 1, 2006, the Company adopted the provisions of, and accounts for stock-based compensation in accordance with, the 
FASB’s Statement of Financial Accounting Standards No. 123R (“FAS 123R”), “Share-Based Payment,” which replaced Statement of Financial 
Accounting Standards No. 123 (“FAS 123”), “Accounting for Stock-Based Compensation” and supersedes APB Opinion No. 25 (“APB 25”), 
“Accounting for Stock Issued to Employees.” Under the fair value recognition provisions of FAS 123R, stock-based compensation cost is 
measured at the grant date based on the fair value of the award and is recognized as expense on a straight-line basis over the requisite service 
period, which is the vesting period. The Company elected the modified-prospective method, which requires that compensation expense be 
recorded for the vesting of all non-vested stock options and other stock-based awards at the beginning of the first quarter of adoption of 
FAS 123R. In accordance with the modified-prospective method, no prior period amounts have been restated to reflect our adoption of 
FAS 123R.  

Total stock-based compensation recognized on the Company’s consolidated statements of operations for the years ended December 31, 
2007 and 2006, impacted loss per share by $0.08 per share and $0.09 per share, respectively.  

See Note 10 for further information regarding our stock-based compensation assumptions and expenses, including pro forma disclosures 
for prior periods as if the Company had recorded stock-based compensation expense.  

On November 10, 2005, the Financial Accounting Standards Board (FASB) issued FASB Staff Position No. FAS 123(R)-3, “Transition 
Election Related to Accounting for Tax Effects of Share-Based Payment Awards.” The Company has elected to adopt the alternative transition 
method provided in the FASB Staff Position for calculating the tax effects (if any) of stock-based compensation expense pursuant to 
SFAS 123R. The alterative transition method includes simplified methods to establish the beginning balance of the additional paid-in capital 
pool (APIC pool) related to the tax effects of employee stock-based compensation, and to determine the subsequent impact to the APIC pool and 
the consolidated statements of operations and cash flows of the tax effects of employee stock-based compensation awards that are outstanding 
upon adoption of SFAS 123R.  

The Company continues to apply the provisions of EITF 96-18, “Accounting for Equity Instruments that are Issued to Other than 
Employees for Acquiring, or in Conjunction with Selling, Goods or Services” (EITF 96-18) for its non-employee stock-based awards. Under 
EITF 96-18, the measurement date at which the fair value of the  
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stock-based award is measured is equal to the earlier of 1) the date at which a commitment for performance by the counter party to earn the 
equity instrument is reached or 2) the date at which the counter party’s performance is complete. The Company recognizes stock-based 
compensation expense for the fair value of the vested portion of the non-employee awards in its consolidated statements of operations.  

Other Comprehensive Income (Loss)  

Statement of Financial Accounting Standards No. 130, “Reporting Comprehensive Income” establishes the standards of reporting and 
displaying comprehensive income (loss) and its components in the consolidated financial statements. The components of comprehensive income 
(loss) include net income (loss) and other comprehensive income (loss). The Company’s only component of other comprehensive income (loss) 
for the years ended 2007, 2006, and 2005 consisted of unrealized gains or losses from the Company’s available-for-sales short-term investments. 
Other comprehensive income (loss) is reported as a separate component of stockholders’ equity.  

Income Taxes  

The Company accounts for income taxes based upon Statement of Financial Accounting Standards No. 109, “Accounting for Income 
Taxes” (“FAS 109”). Under this method, deferred tax assets and liabilities are determined based on differences between the financial reporting 
and tax bases of assets and liabilities and are measured using the enacted tax rates and laws that will be in effect when the differences are 
expected to reverse. Effective January 1, 2007, Financial Accounting Standards Board Interpretation No. 48, “Accounting for Uncertainty in 
Income Taxes” (“FIN 48”) became effective for the Company. FIN 48 requires derecognition of tax positions that do not have a greater than 
50% likelihood of being recognized upon review by a taxing authority having full knowledge of all relevant information. Use of a valuation 
allowance as described in FAS 109 is not an appropriate substitute for the derecognition of a tax position. Upon adoption of FIN 48, the 
Company’s policy to include interest and penalties related to unrecognized tax benefits within our provision for income taxes did not change. 
The adoption of FIN 48 has not resulted in any significant impact to the Company. The Company continues to carry a full valuation allowance 
on all of its deferred tax assets. The tax years 2003 through 2006 remain subject to examination by the taxing jurisdictions to which the 
Company is subject.  

Net Income (Loss) Per Share—Basic and Diluted  

Basic earnings (loss) per share is computed by dividing net income (loss) by the weighted average number of common shares outstanding 
for the period. Diluted earnings (loss) per share reflects the assumed conversion of all dilutive securities, such as options, restricted stock units 
and convertible preferred stock.  

The following table sets forth the reconciliation of the denominator used in the computation of basic and diluted net income (loss) per 
common share (in thousands, except per share amounts):  
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     2007    2006    2005 

Denominator:           

Basic weighted average number of common shares outstanding     31,870    26,870    22,350 
Effect of dilutive potential common shares resulting from stock options, unvested restricted common stock 

and ESPP shares     —      1,740    1,600 
               

Diluted weighted average number of common shares outstanding     31,870    28,610    23,950 
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The table below presents stock options, preferred stock and restricted stock units that are excluded from the diluted net income (loss) per 
common share due to their anti-dilutive effect (shares in thousands):  
   

Guarantee and Indemnification Arrangements  

The Company recognizes the fair value for guarantee and indemnification arrangements issued or modified by the Company after 
December 31, 2002, if these arrangements are within the scope of Financial Accounting Standards Board Interpretation No. 45, “Guarantor’s 
Accounting and Disclosure Requirements for Guarantees, Including Indirect Guarantees of Indebtedness of Others” (“FIN 45”). In addition, the 
Company monitors the conditions that are subject to the guarantees and indemnifications, as required under previously existing generally 
accepted accounting principles, in order to identify if a loss has occurred. If the Company determines it is probable that a loss has occurred, then 
any such estimable loss would be recognized under those guarantees and indemnifications. Some of the agreements of the Company contain 
provisions that indemnify the counter party from damages and costs resulting from claims that the Company’s technology infringes the 
intellectual property rights of a third party or claims that the sale or use of the Company’s products have caused personal injury or other damage 
or loss. The Company has not received any such requests for indemnification under these provisions and has not been required to make material 
payments pursuant to these provisions.  

The Company generally provides for a one-year warranty on certain of its INTERCEPT blood-safety products covering defects in 
materials and workmanship. The Company accrues costs associated with warranty obligations when claims become probable and estimable. 
There have been no warranty costs incurred through December 31, 2007. Accordingly, at December 31, 2007, the Company has not accounted 
for any potential warranty costs.  

Fair Value of Financial Instruments  

The carrying amounts of accounts receivables, accounts payable, and other accrued liabilities approximate their fair values due to the 
relative short-term maturities. The carrying amount of the Company’s capital lease obligations approximate their fair value based upon 
management’s best estimates of interest rates that would be available for similar debt obligations at December 31, 2007 and 2006. The carrying 
amounts and fair value of the Company’s short term investments and long term investment in related party are described elsewhere in the notes 
to the consolidated financial statements.  

New Accounting Pronouncements  

In September 2006, the FASB issued Statement of Financial Accounting Standards No. 157 (“SFAS 157”), “Fair Value Measurements,” 
which defines fair value, establishes guidelines for measuring fair value and expands disclosures regarding fair value measurements. SFAS 157 
does not require any new fair value measurements but rather eliminates inconsistencies in guidance found in various prior accounting 
pronouncements. SFAS 157 is effective for fiscal years beginning after November 15, 2007. The Company is currently evaluating the impact of 
SFAS 157, but does not expect the adoption of SFAS 157 to have a material impact on its consolidated financial statements.  

In February 2007, the FASB issued Statement of Financial Accounting Standards No. 159, “The Fair Value Option for Financial Assets 
and Financial Liabilities” (“SFAS 159”). SFAS 159 permits companies to choose to  
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     2007    2006    2005 

Antidilutive securities—weighted average shares     5,649    3,466    1,713 
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measure certain financial instruments and certain other items at fair value. The standard requires that unrealized gains and losses on items for 
which the fair value option has been elected be reported in earnings. SFAS 159 is effective for the Company beginning in the first quarter of 
2008. The Company is currently evaluating the impact that SFAS 159 will have on its consolidated financial statements.  

In November 2007, the Emerging Issues Task Force (EITF) ratified a consensus on EITF Issue No. 07-1 (EITF 07-1), “Accounting for 
Collaborative Arrangements”, which requires participants in a collaboration to make separate disclosures regarding the nature and purpose of an 
arrangement, their rights and obligations under the arrangement, the accounting policy for the arrangement and the income statement 
classification and amounts arising from the arrangement between participants for each period an income statement is presented. EITF 07-1 is 
effective for the Company beginning in the first quarter of fiscal year 2009. The Company is currently evaluating the impact of the provisions of 
EITF 07-1 on its financial position, results of operations and cash flows and therefore, the impact of the adoption is unknown at this time.  

In June 2007, the EITF ratified a consensus on EITF Issue No. 07-3 (EITF 07-3), “Accounting for Non-Refundable Advance Payments for 
Goods or Services to Be Used in Future Research and Development Activities”, which concluded that non-refundable advance payments for 
goods or services for use in research and development activities should be deferred and capitalized. EITF 07-3 is effective for the Company 
beginning in the first quarter of fiscal year 2008. The Company is currently evaluating the impact of the provisions of EITF 07-3 on its financial 
position, results of operations and cash flows and therefore, the impact of the adoption is unknown.  

Note 3. Cash, Cash Equivalents and Short-Term Investments  

The following is a summary of cash, cash equivalents and short-term investments at December 31 (in thousands):  
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     2007 

     
Adjusted  

Carrying Value    

Unrealized Gain 
 

(Loss)     Fair Value 

Cash and cash equivalents:          

Cash     $ 2,404    $ —       $ 2,404 
Money Market funds       8,134      —         8,134 
Commercial paper       9,087      —         9,087 

              
  

      

Total cash and cash equivalents       19,625      —         19,625 
Short-term investments          

Corporate debt securities       25,019      (3 )     25,016 
Commercial paper       5,313      2       5,315 
U.S. government agency securities       6,818      76       6,894 

              
  

      

Total short-term investments       37,150      75       37,225 
              

  
      

   $ 56,775    $ 75     $ 56,850 
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Short-term investments and cash equivalents consisted of the following by original contractual maturity (in thousands):  
   

Gross proceeds and the realized losses from the sale of available-for-sale investments totaled $1.4 million and $0.2 million, respectively, 
during the year ended December 31, 2007, and were not material during the years ended December 31, 2006 and 2005. Realized losses for other-
than-temporary declines in market value totaled $0.2 million during the year ended December 31, 2007. The Company did not record any other-
than temporary declines in market value during the years ended December 31, 2006 and 2005. Realized gains and losses from the sale of 
available-for-sale investments and from other-than-temporary declines in market value are recorded in Interest income (expense) and other, net.  

Note 4. Property and Equipment, net  

Property and equipment, net consisted of the following (in thousands):  
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     2006 

     
Adjusted  

Carrying Value    

Unrealized Gain 
 

(Loss)     Fair Value 

Cash and cash equivalents:          

Cash     $ 5,733    $ —       $ 5,733 
Money Market funds       29,979      —         29,979 
Commercial paper       10,575      —         10,575 

              
  

      

Total cash and cash equivalents       46,287      —         46,287 
Short-term investments          

Corporate debt securities       27,615      (6 )     27,609 
Commercial paper       14,467      2       14,469 
U.S. government agency securities       5,070      (19 )     5,051 

              
  

      

Total short-term investments       47,152      (23 )     47,129 
              

  
      

   $ 93,439    $ (23 )   $ 93,416 
              

  

      

     2007    2006 

Due in one year or less     $ 24,972    $ 59,144 
Due greater than one year and less than three years       29,474      28,539 

              

   $ 54,446    $ 87,683 
              

     December 31,   
     2007     2006   

Leasehold Improvements     $ 7,772     $ 7,765   
Laboratory Equipment       2,245       4,244   
Office Equipment       677       737   
Office Furniture       702       658   
Computer Equipment       587       601   
Computer Software       706       635   
Construction-in-Progress       129       5   

       
  

      
  

     12,818       14,645   
Less accumulated depreciation and amortization       (11,496 )     (13,018 ) 

       
  

      
  

   $ 1,322     $ 1,627   
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Note 5. Inventories  

Inventories consisted of the following (in thousands):  
   

Note 6. Accrued Liabilities  

Accrued liabilities consisted of the following (in thousands):  
   

Note 7. Loan Payable to Baxter Capital Corporation  

In January 2003, the Company received proceeds from a $50.0 million loan from Baxter Capital, a financial subsidiary of Baxter 
International Inc. separate from Baxter. The interest rate on the loan was 12% per annum. Under the terms of the loan, no payment of principal 
or interest was due until 2008. The loan was secured by the Company’s current and future accounts receivable from sales of the platelet system 
under the agreement with Baxter.  

In October 2003, Baxter Capital commenced legal proceedings against the Company seeking immediate repayment of amounts outstanding 
under the loan. Baxter Capital alleged that changes in the Company’s business constituted a default under the loan agreement. The Company did 
not agree that any default occurred and therefore believed that, under the terms of the loan, no principal or interest payments should be due until 
January 2008.  

Concurrent with the 2005 restructured agreements between Baxter and the Company, Baxter Capital and the Company entered into an 
agreement under which the Company immediately paid $34.5 million to Baxter Capital and entered into a promissory note for $4.5 million, 
payable with 8% interest. Baxter Capital agreed to accept these payments in full satisfaction of the loan obligation, and the parties dismissed all 
related legal actions. As a result of the 2005 restructured agreements, the Company recorded net gains of approximately $22.1 million in its 
consolidated statement of operations for the year ended December 31, 2005.  

During the year ended December 31, 2006, we repaid the $4.5 million note payable and the related interest of $0.3 million, reflecting the 
terms of the February 2006 Commercialization Transition Agreement with Baxter (see Note 11 for additional background on this agreement).  
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     December 31, 
     2007    2006 

Work in progress     $ 715    $ —   
Finished goods       6,347      1,833 

              

   $ 7,062    $ 1,833 
              

     December 31, 
     2007    2006 

Accrued compensation and related     $ 2,157    $ 2,124 
Accrued contract and other accrued expenses       4,522      5,355 

              

   $ 6,679    $ 7,479 
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Note 8. Commitments and Contingencies  

The Company leases its office facilities and certain equipment under non-cancelable operating leases with initial terms in excess of one 
year that require the Company to pay operating costs, property taxes, insurance and maintenance. These facility leases generally contain renewal 
options and provisions adjusting the lease payments if those renewal options are exercised. Capital lease obligations represent the present value 
of future rental payments under capital lease agreements for information technology hardware.  

Future minimum payments under operating leases are as follows (in thousands):  
   

Rent expense for office facilities was $1.5 million, $1.2 million and $1.1 million for the years ended December 31, 2007, 2006, and 2005, 
respectively.  

The Company’s total non-cancelable commitments at December 31, 2007 are as follows (in thousands):  
   

Minimum purchase commitments include certain components of INTERCEPT blood safety system which the Company purchases from 
third party manufacturers and provides to Fenwal at no cost. The Company paid $0.9 million, $0.1 million, and $0.1 million under the terms of 
the minimum purchase commitments during the years ended December, 31, 2007, 2006, and 2005, respectively.  

Litigation  

On February 16, 2007, the United States District Court for the Northern District of California granted final approval of the settlement of 
the class action securities lawsuit that had been pending since 2003 against certain of the Company’s current and former directors, officers and 
the Company. On February 21, 2007, the Superior Court of Contra Costa County granted final approval of the settlement of the derivative 
lawsuit that had been pending since 2003, in which certain of the Company’s current and former directors and officers were named as defendants 
and the Company was named as a nominal defendant. Both settlements have become effective.  

Pursuant to the settlement agreements, the plaintiffs in each case released defendants from all known and unknown claims related to such 
litigation, without any admission of wrongdoing or liability by any party. Under these settlement agreements, the total cash settlements are 
funded entirely by insurance carriers under the  
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Year ending December 31,      

2008     $ 1,475 
2009       1,041 
2010       496 
2011       286 
2012 and thereafter       286 

       

Total minimum lease payments     $ 3,584 
       

     Total    
Less than 

1 year    1-3 years    4-5 years    
After 5 
years 

Minimum purchase requirements     $ 1,456    $ 1,406    $ 50    $ —      $ —   
Operating leases       3,584      1,475      1,537      572      —   

                                   

Total contractual obligations     $ 5,040    $ 2,881    $ 1,587    $ 572    $ —   
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Company’s directors’ and officers’ liability insurance policy and will have no financial impact on the Company. Additionally, under the 
derivative suit settlement, the Company agreed to take or continue certain corporate governance measures. These measures involved, among 
others, the Company’s making a good faith diligent effort to add one or two independent directors to its Board of Directors by September 1, 
2007, (which has now been achieved by the addition of one new director); and its committing through January 1, 2009, unless otherwise required 
by law, that two thirds of its Board of Directors will in good faith and with diligent effort consist of independent directors. Under terms of the 
settlements, the Company believes that these matters will not have a material effect on its results of operations or financial position.  

Note 9. Stockholders’ Equity  

Common Stock Offerings  

In March 2006, the Company completed a public offering of 5,175,000 shares of common stock, which included the underwriters’ exercise 
of their over-allotment option, resulting in net cash proceeds of approximately $42.4 million. In December 2006, the Company completed a 
registered direct offering of 3,903,952 shares of common stock, resulting in net cash proceeds of approximately $24.3 million.  

Series B Preferred Stock  

Baxter holds 3,327 shares of the Company’s Series B preferred stock. The holder of Series B preferred stock has no voting rights, except 
with respect to the authorization of any class or series of stock having preference or priority over the Series B preferred stock as to voting, 
liquidation or conversion or with respect to the determination of fair market value of non-publicly traded shares received by the holder of Series 
B stock in the event of a liquidation, or except as required by Delaware law. At any time, the holder may convert each share of Series B 
preferred stock into 100 shares of the Company’s common stock. If all shares of Series B preferred stock were converted to common stock, 
332,700 shares of common stock would be issued, which represents approximately 1% of the outstanding common shares of the Company at 
December 31, 2007. The Company has the right to redeem the Series B preferred stock prior to conversion for a payment of $9.5 million.  

Stockholder Rights Plan  

In November 1999, the Company’s Board of Directors adopted a stockholder rights plan, commonly referred to as a “poison pill,” that is 
intended to deter hostile or coercive attempts to acquire the Company. The stockholder rights plan enables stockholders to acquire shares of the 
Company’s common stock, or the common stock of an acquirer, at a substantial discount to the public market price should any person or group 
acquire more than 15% of the Company’s common stock without the approval of the Board of Directors under certain circumstances. Baxter will 
be exempt from the rights plan, unless it and its pension plan acquire beneficial ownership in aggregate of 20.1% or more of the Company’s 
common stock, excluding shares of the Company’s common stock issuable upon conversion of Series B preferred stock currently held by Baxter. 
The Company has designated 250,000 shares of Series C Junior Participating preferred stock for issuance in connection with the stockholder 
rights plan.  

Note 10. – Stock-Based Compensation  

The Company maintains stock compensation plans as long-term incentives for employees, contractors, and members of its Board of 
Directors and Scientific Advisory Boards. Currently, the Company’s active stock option plans include the 1998 Non-Officer Stock Option Plan 
(the “1998 Plan”), and the 1999 Equity Incentive Plan (the “1999 Plan”).  
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The 1998 Plan  

Under the terms of the 1998 Plan, options may be granted to employees or consultants at an exercise price of at least 85% of the fair 
market value per share at the date of grant. The option term is ten years.  

The 1999 Plan  

The 1999 Plan provides for grants of ISOs to employees and NSOs, stock bonuses and restricted stock purchase awards to the Company’s 
employees, directors and consultants. The option term is ten years.  

Employee Stock Purchase Plan  

The Company also maintains an Employee Stock Purchase Plan (the “Purchase Plan”). The Purchase Plan is intended to qualify as an 
employee stock purchase plan within the meaning of Section 423(b) of the Internal Revenue Code. Under the Purchase Plan, the Company’s 
Board of Directors may authorize participation by eligible employees, including officers, in periodic offerings following the adoption of the 
Purchase Plan. The offering period for any offering will be no more than 27 months.  

Restricted Stock Units  

In March 2004, the Company granted restricted stock units to certain then-current employees. Subject to each grantee’s continued 
employment, shares underlying restricted stock unit grants vest in four semi-annual installments. The Company recorded compensation expense 
based on the fair value of the underlying common stock as of the grant date, recognized over the vesting period. As of December 31, 2007, all 
restricted stock units pertaining to the March 2004 grants had vested and all related compensation expense had been recognized based on the 
grant-date valuation of $3.38 per share.  

During the years ended December 31, 2007 and 2006, the Company granted restricted stock units to its Chief Executive Officer and Vice 
Presidents in accordance with the bonus plan. Subject to each grantee’s continued employment, shares underlying the grants vest in three annual 
installments and are issuable at the end of the three-year vesting term. The restricted stock units granted during the year ended December 31, 
2006, totaled 37,098 units and were valued at $10.32 per unit, or approximately $0.4 million. 12,366 of the restricted stock units issued during 
the year ended December 31, 2006, were vested as of December 31, 2007. The restricted stock units granted during the year ended December 31, 
2007, totaled 60,620 units and were valued at $5.54 per unit, or approximately $0.3 million. None of the restricted stock units issued during the 
year ended December 31, 2007, were vested as of that date.  

The Company adopted FAS 123R in 2006. The Company currently uses the Black-Scholes option pricing model to determine the fair value 
of stock options and employee stock purchase plan shares. The determination of the fair value of stock-based payment awards on the date of 
grant using an option-pricing model is affected by the Company’s stock price as well as assumptions regarding a number of complex and 
subjective variables. The variables used to calculate the fair value of stock based payment awards using the Black-Scholes option pricing model, 
include expected price volatility of the Company’s common stock, actual and projected employee stock option exercise behaviors, including 
forfeitures, the risk-free interest rate and expected dividends.  

Expected Term  

The Company estimates the expected term of options granted using a variety of factors. Where possible, the Company estimates the 
expected term of options granted by analyzing employee exercise and post-vesting  
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termination behavior. To make this estimation, the Company analyzes the population of options granted by discreet, homogeneous groups. For 
those homogeneous groups where the Company is unable to obtain sufficient information to estimate the expected term for a particular group, 
the Company estimates the expected term of the options granted by taking the average of the vesting term and the contractual term of the option, 
as illustrated in Staff Accounting Bulletin No. 107 (“SAB 107”) “Share Based Payment.” The expected term of Purchase Plan shares is the term 
of each purchase period.  

Estimated Forfeiture Rate  

The Company estimates the forfeiture rate of options at the time of grant and revises those estimates in subsequent periods if actual 
forfeitures differ from those estimates. The Company uses historical data to estimate pre-vesting option forfeitures and record stock-based 
compensation expense only for those awards that are expected to vest. The Company estimates the historic pre-vesting forfeiture rates by groups 
that possess a degree of homogeneity regarding average time to vest and expected term.  

Estimated Volatility  

The Company estimates the volatility of its common stock by using a blended rate of both historical volatility of its common stock and 
implied volatility in market traded options in accordance with SAB 107. The Company’s decision to use both historical volatility and implied 
volatility was based upon the limited availability of actively traded options on its common stock and the Company’s assessment that due to the 
limited availability of actively traded options, historical volatility should be given greater prominence in its decision as the Company believes 
historic volatility is more representative of future stock price. As such, the Company has calculated the estimated volatility of its common stock 
by weighting both historical volatility and implied volatility. The Company has used significant judgment in making these estimates and will 
continue to monitor the availability of actively traded options on its common stock.  

Risk-Free Interest Rate  

The Company bases the risk-free interest rate that it uses in the option valuation model on U.S. Treasury zero-coupon issues with 
remaining terms similar to the expected term on the options.  

Expected Dividend  

The Company does not anticipate paying any cash dividends in the foreseeable future and therefore uses an expected dividend yield of zero 
in the option valuation model.  

The assumptions used to value option grants for each of the three years ended December 31, 2007 are as follows:  
   

The assumptions used to value employee stock purchase rights for each of the three years ended December 31, 2007 are as follows:  
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     2007     2006      2005   
Expected term (in years)     4.16-6.73     4.01-6.28      5.00   
Volatility     59.1 %   64.6 %    59.9 % 
Risk-free interest rate     4.03 %   4.62 %    4.32 % 

     2007     2006      2005   
Expected term (in years)     0.5     0.5      0.5   
Volatility     54.6 %   57.1 %    59.0 % 
Risk-free interest rate     4.4 %   4.8 %    4.4 % 
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Total stock-based compensation recognized on the Company’s consolidated statement of operations for the years ended December 31, 
2007 and 2006 was classified as follows (in thousands):  
   

The following table sets forth the pro forma amounts for the year ended December 31, 2005 that would have resulted if the Company had 
accounted for its employee stock plans under the fair value recognition provisions of FAS 123. The following table does not show the impact 
that the adoption of FAS 123 would have had on discontinued operations, as these amounts are not considered significant (in thousands):  
   

Activity under the stock option plans is set forth below (in thousands except per share amounts):  
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     December 31, 
     2007    2006 

Research and development     $ 1,160    $ 1,107 
Selling, general, and administrative       1,440      1,428 

              

Total     $ 2,600    $ 2,535 
              

Net income:     

As reported     $ 13,064   
Add:     

Stock-based compensation expense included in reported net income, net of tax       206   
Less:     

Total stock-based compensation expense determined under the fair value based method, net of tax       (2,462 ) 
       

  

Pro forma net income     $ 10,808   
       

  

Basic net income per share:     

As reported     $ 0.58   
Pro forma     $ 0.48   

Diluted net income per share:     

As reported     $ 0.55   
Pro forma     $ 0.45   

     

Number of  
Options  

Outstanding     

Weighted Average 
 

Exercise Price per 

 
Share ($) 

Balances at December 31, 2004     4,294     14.749 
Granted     885     7.487 
Cancelled     (457 )   2.934 
Exercised     (124 )   21.253 

     
  

  

Balances at December 31, 2005     4,598     13.025 
Granted     984     6.96 
Cancelled     (190 )   15.41 
Exercised     (137 )   3.26 

     
  

  

Balances at December 31, 2006     5,255     12.06 
Granted     895     7.90 
Cancelled     (654 )   9.79 
Exercised     (323 )   3.92 

     
  

  

Balances at December 31, 2007     5,173     12.13 
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At December 31, 2007, the total aggregate intrinsic value of options outstanding and of options exercisable was $7.5 million and $5.9 
million, respectively. The weighted average fair value of options granted during the years ended December 31, 2007, 2006, and 2005 were 
$4.34, $4.00, and $3.37 per share, respectively. The fair value of options that vested during the years ended December 31, 2007, 2006, and 2005 
were $1.7 million, $3.1 million, and $4.2 million, respectively. Options to purchase 3.5 million, 3.0 million, and 2.2 million shares were 
exercisable at December 31, 2007, 2006 and 2005, respectively. The following table depicts the population of stock options at range of exercise 
prices outstanding at December 31, 2007:  
   

The total intrinsic value of options exercised during the years ended December 31, 2007, 2006, 2005 was $1.3 million, $0.8 million, and 
$0.5 million, respectively. As of December 31, 2007, we had stock-based compensation expense of $4.2 million related to nonvested stock 
options not yet recognized, which is expected to be recognized over an estimated weighted average period of 2.79 years.  

Note 11. Development and License Agreements  

Restructured Agreements with Baxter and Fenwal  

Prior to February 2005, Baxter and the Company shared development expenses for the INTERCEPT Blood Systems for platelets (the 
“platelet system”) and red blood cells (the “red blood cell system”) under the parties’ existing development and commercialization agreements. 
The agreements provided for the Company to be solely responsible for funding development expenses for the INTERCEPT Blood System for 
plasma (the “plasma system”). During the years ended December 31, 2006 and 2005, the Company recognized development funding revenue of 
$2.0 million and $1.6 million, respectively, under these agreements. Under the agreements, Baxter has been responsible for manufacturing and 
marketing the platelet system, which is approved for sale in some countries in Europe. The agreements provided for the Company to receive 
approximately 33.5% of revenue from sales of system disposables after each party is reimbursed for its cost of goods to the extent cost exceeds 
specific amounts. The Company recognized product sales of $3.0 million and $0.5 million in the years ended December 31, 2006 and 2005, 
respectively.  

In February 2005, Baxter and the Company entered into agreements that reaffirmed the previous agreements in certain respects and 
modified them in other respects (the “2005 agreements”). Under the 2005 agreements,  
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(Shares in thousands)    Options Outstanding    Options Vested 

Range of Exercise Prices    
Number 
of Shares    

Weighted  
Average  

Remaining 
Contractual 

 
Life (Years)    

Weighted  
Average  

Exercise Price    
Number 
of Shares    

Weighted  
Average  

Exercise Price 

$2.05—2.05     150    6.60    $ 2.05    125    $ 2.05 
$2.10—2.28     552    5.34    $ 2.28    446    $ 2.28 
$2.39—2.89     379    5.30    $ 2.53    279    $ 2.54 
$2.95—3.25     542    6.37    $ 3.23    486    $ 3.23 
$3.48—5.55     758    6.55    $ 5.03    410    $ 4.68 
$5.57—7.52     533    7.27    $ 6.64    285    $ 6.76 
$7.55—8.73     546    9.12    $ 8.62    32    $ 7.96 
$8.86—9.61     521    6.69    $ 8.94    308    $ 8.93 
$10.15—24.88     517    3.47    $ 17.68    481    $ 18.21 
$26.25—75.25     675    2.93    $ 48.33    675    $ 48.33 

                       

   5,173    5.89    $ 12.13    3,527    $ 14.68 
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Baxter remained solely responsible for sales and marketing expenses for the products/countries as to which it maintained commercialization 
rights. For 2005 and 2006, Baxter agreed to fund $13.1 million of expenses for platelet and plasma system sales and marketing and for activities 
directed toward CE mark approval of the plasma system. Baxter also agreed to furnish specified levels of personnel to conduct sales and 
marketing of the platelet system and, upon approval, plasma system in Europe. The Company’s agreements with Baxter provided for sales and 
marketing strategy surrounding Baxter’s commercialization rights to be set by a joint Cerus/Baxter governance committee.  

The Company’s arrangement with Baxter to equally fund development work for the platelet system and the red blood cell system also was 
terminated by the 2005 agreements. Commencing January 1, 2005, each company agreed to bear its own expenses regarding ongoing discussions 
with the FDA to gain clarity on the remaining steps in the U.S. regulatory process for the platelet system.  

Under the 2005 agreements, the Company remained responsible for funding 100% of development expenses for the plasma system, except 
that $2.2 million of Baxter’s $13.1 million commitment (described above) may be applied to activities directed toward obtaining CE mark 
approval of and launch preparation for the plasma system. Baxter agreed to cooperate with the Company to complete certain activities required 
for the CE mark application. Such activities shall, except for the right to apply such $2.2 million, be at the Company’s expense. For the years 
ended December 31, 2006 and 2005, the Company applied $2.0 million and $1.2 million, respectively, of Baxter’s commitment to expenses 
incurred during the periods directed toward obtaining CE mark approval of the plasma system, which was recognized as development funding 
revenue.  

Under a separate agreement in February 2005 with Baxter Capital relating to the $50.0 million loan and accrued interest, the Company paid 
$34.5 million to Baxter Capital in February 2005 and entered into a promissory note for $4.5 million, payable with 8% interest in December 
2006. Baxter Capital agreed to accept these payments in full satisfaction of the loan obligation, and Baxter Capital and the Company dismissed 
the related legal actions. As a result of the loan settlement, the Company received a payment of $0.2 million from Baxter representing withheld 
revenue share from product sales through December 31, 2004. This amount was recognized as product revenue in 2005, in addition to revenue 
related to product sales during the period.  

Baxter agreed in the February 2005 agreement to manufacture systems and components, on a cost-plus basis, through 2008. Since the 
agreements do not require Baxter to manufacture in an FDA-approved facility, the Company will need to undertake additional validation steps 
before use of such items in the United States. Baxter has agreed to supply only very limited types of components for the prototype red blood cell 
system.  

Effective February 1, 2006, the Company entered into an additional restructuring of its agreements with Baxter related to the INTERCEPT 
Blood System. Under the terms of the February 2006 agreement, the Company gained worldwide rights to the INTERCEPT Blood System for 
platelets (the “platelet system”) and the INTERCEPT Blood System for plasma (the “plasma system”) previously held by Baxter, excluding 
certain Asian countries covered in agreements with BioOne. As a result of the agreement, the Company records all of the platelet and plasma 
system revenues.  

Prior to entering into the February 2006 agreement, the Company received 33.5 % of the adjusted gross margins from sales of the platelet 
system, which are shown as product revenue on its consolidated statements of operations. Baxter has agreed to supply certain transition services, 
including regulatory, technical and administrative support in 2006, at the Company’s expense and to conduct certain continued development 
efforts relating to the plasma system at Baxter’s expense. Also as a result of this agreement, the Company repaid a  
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$4.5 million promissory note and the related accrued interest in 2006. Interest expense was recorded as a component of interest income (expense) 
and other, net on the Company’s consolidated statements of operations. This promissory note had been payable to Baxter since February 2005 
and had an original maturity date of December 2006 with interest of 8%.  

In March 2007, Baxter sold its Transfusion Therapies business, the unit of Baxter that has performed many of the manufacturing and 
supply chain activities related to the Company’s relationship with Baxter, to a new company, Fenwal Inc. Fenwal has assumed Baxter’s 
obligations to the Company under the manufacturing agreement and the Company is obligated to pay royalties on INTERCEPT Blood System 
product sales to Fenwal, rather than to Baxter.  

Agreements with BioOne  

In April 2004, the Company made an investment in the common stock of BioOne, a privately held Japanese corporation. BioOne was 
formed in 2004 to develop technologies to improve the safety of blood products in Asia, and is funded by equity investments from Japanese 
venture capital firms, other corporations and individual investors.  

In June 2004, Baxter and the Company entered into an agreement with BioOne for commercialization of the INTERCEPT Blood System 
for platelets in parts of Asia. Under the terms of the agreement, BioOne is responsible, at its expense, for seeking regulatory approvals and will 
have exclusive rights to market and distribute the INTERCEPT Blood System for platelets in Japan, China, Taiwan, South Korea, Thailand, 
Vietnam and Singapore, following their receipt of regulatory approval in each of those countries. In July 2004 and October 2004, Baxter and the 
Company each received up-front payments of $10.0 million from BioOne. The Company’s portion of the up-front payments was being deferred 
and recognized ratably as development funding over the development period. The agreement also provides for contingent milestone payments 
and royalties on future product sales, which would be shared equally by Baxter and the Company. The Company recognized $0.0 million, $2.8 
million and $5.5 million of revenue under this agreement during the years ended December 31, 2007, 2006, and 2005, respectively.  

In December 2004, Baxter and the Company signed a letter of intent with BioOne to enter into a definitive agreement for 
commercialization of the INTERCEPT Blood System for plasma in parts of Asia. Under the letter of intent, the Company received a payment of 
$3.0 million from BioOne, which was recorded as deferred revenue as of December 31, 2004. A definitive agreement with BioOne for the 
plasma system was signed by Baxter and the Company in June 2005, and in December 2005 the Company received additional up-front payments 
of $2.0 million in cash and $5.0 million in BioOne’s equity, both of which were recorded upon receipt as deferred revenue to be amortized over 
the remaining development period. In December 2006, the Company received a milestone payment from BioOne of $4.5 million in cash and 
$5.0 million in BioOne’s equity, both of which were in recognition of the Company receipt of a CE mark for the plasma system. The Company 
evaluates several criteria to determine the fair value of the equity received and to conclude whether or not the facts and circumstances support a 
fair value for revenue recognition and investment balance. These criteria include, but are not limited to: third-party investor interest and 
participation in recent equity offerings at current pricing, business outlook of BioOne, and available financial information. Based on this 
evaluation, the Company recognized the entire $5.0 million of equity received as revenue in December 2006. Since BioOne is a privately-held 
Japanese company, it is only obligated to provide the Company with annual financial information at the end of its fiscal year which ends in May. 
Therefore, although the Company used the best available information at the time, there can be no absolute assurance that facts and circumstances 
will not change in the future. The Company recognized $17.7 million and $1.8 million of revenue under this agreement during the years ended 
December 31, 2006, and 2005, respectively.  
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Revenues recognized from BioOne represented 0%, 67%, and 51%, of total revenues for the years ending December 31, 2007, 2006, and 
2005, respectively. The following table summarizes the milestone and development funding payments and revenue recognized from BioOne (in 
thousands):  
   

The Company made an additional $1.1 million investment in BioOne equity securities in July 2004. As a result of dilution from additional 
concurrent third party investments in BioOne, the Company then held less than 20% of the outstanding voting securities of BioOne and began 
accounting for its investment in BioOne under the cost method. As partial payment for rights to the plasma system in BioOne’s territories, in 
December 2005 the Company received shares and a warrant, exercisable at a nominal price, for additional shares valued at $5.0 million based on 
a concurrent financing with new and existing investors completed by BioOne. At December 31, 2007, the Company holds approximately 15% of 
the voting securities of BioOne. The Company has evaluated several criteria in determining that it does not have the ability to exercise 
significant influence over BioOne. As a result of this evaluation, at December 31, 2007, the Company continues to account for its investment 
under the cost method, as it has concluded that predominant evidence exists to support this conclusion.  

During the three months ended June 30, 2007, the Company was notified that BioOne was seeking equity financing from institutional and 
corporate investors. Subsequent to June 30, 2007, BioOne received equity financing from institutional and corporate investors at a price per 
share below the Company’s carrying value. The Company did not participate in this equity offering. However, as a consequence, the Company 
recorded a $9.5 million non-cash impairment charge on the carrying value of its interest in BioOne equity during the three month period ended 
June 30, 2007. The Company’s investment in BioOne, which had been recorded at $11.2 million as of March 31, 2007, and is included in long-
term investment in related party on its balance sheets, was written down to $1.7 million as of December 31, 2007, which represents the 
Company’s best current estimate of the fair value of its investment in BioOne. To the extent that the criteria used to support the carrying value of 
the Company’s investment in BioOne at December 31, 2007, deteriorates further, it will need to reassess the recorded basis of its investment in 
BioOne.  

Cooperative Agreements with the U.S. Armed Forces  

Since February 2001, the Company has received awards under cooperative agreements with the Army Medical Research Acquisition 
Activity division of the Department of Defense. The Company received these awards in order to develop its pathogen inactivation technologies 
for the improved safety and availability of blood that may be used by the U.S. Armed Forces for medical transfusions. Under the conditions of 
the agreements, the Company is conducting research on the inactivation of infectious pathogens in blood, including unusual viruses, bacteria and 
parasites that are of concern to the U.S. Armed Forces. This funding also supports advanced development of the Company’s blood safety 
technologies. The Company recognized $3.0 million, $4.8 million and $4.1 million of revenue under these agreements during the years ended 
December 31, 2007, 2006 and 2005, respectively. As of December 31, 2007, the Company has received $29.9 million of cash payments from 
these awards.  

Revenue recognized from the U.S. Armed Forces represented 27%, 16%, and 30% of total revenue for the years ended December 31, 2007, 
2006, and 2005, respectively.  
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Total  

Payments    2007    2006    2005    2004 

Platelet     $ 10,000    $ —      $ 2,768    $ 5,536    $ 1,696 
Plasma       19,500      —        17,714      1,786      —   

                                   

Total     $ 29,500    $ —      $ 20,482    $ 7,322    $ 1,696 
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Note 12. Income Taxes  

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for 
financial reporting purposes and the amounts used for income tax purposes at the enacted rates. Significant components of the Company’s 
deferred tax assets are as follows (in thousands):  
   

The valuation allowance increased by $18.4 million, increased by $8.0 million and decreased by $3.8 million for the years ended 
December 31, 2007, 2006, and 2005, respectively. The Company believes that, based on a number of factors, the available objective evidence 
creates sufficient uncertainty regarding the realizability of the deferred tax assets such that a full valuation allowance has been recorded. These 
factors include the Company’s history of net losses since its inception, the need for regulatory approval of the Company’s products prior to 
commercialization, expected near-term future losses and the absence of taxable income in prior carryback years. The Company expects to 
maintain a full valuation allowance until circumstances change. Undistributed earnings of the Company’s foreign subsidiary, Cerus Europe B.V., 
amounted to approximately $0.17 million at December 31, 2007. The earnings are considered to be permanently reinvested and accordingly, no 
deferred U.S. income taxes have been provided thereon. Upon distribution of those earnings in the form of dividends or otherwise, the Company 
would be subject to U.S. income tax. At the Federal statutory income tax rate of 35%, this would result in taxes of approximately $.06 million.  

Although management’s operating plans assume, beyond the near-term, taxable and operating income in future periods, management’s 
evaluation of all available information in assessing the realizability of the deferred tax assets in accordance with FAS 109, indicates that such 
plans were subject to considerable uncertainty. Therefore, the valuation allowance was adjusted to fully reserve the Company’s deferred tax 
assets. The Company will continue to assess the realizability of the deferred tax assets based on actual and forecasted operating results. For the 
year ended December 31, 2007, the Company reported net losses of $45.3 million on its consolidated statement of operations and calculated 
taxable losses for both federal and state taxes. The difference between reported net loss and taxable loss are due to temporary differences 
between U.S. GAAP and the respective tax laws.  

At December 31, 2007, the Company had net operating loss carryforwards of approximately $255.8 million for federal and $238.8 million 
for state income tax purposes. The Company also had research and development tax credit carryforwards of approximately $21.6 million for 
federal income tax purposes and approximately $15.3 million for state income tax purposes at December 31, 2007. The federal net operating loss 
and tax credit carryforwards expire between the years 2008 and 2027. The state net operating loss carryforwards expire between the years 2012 
and 2017. The state research and development credits do not expire.  
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     December 31,   
     2007     2006   

Net operating loss carryforward     $ 101,300     $ 85,500   
Research and development credit carryforward       31,800       30,600   
Deferred revenue       —         —     
Capitalized research and development       26,400       25,400   
Certain expenses not currently deductible for tax purposes       1,900       2,200   
Accrued liabilities       200       300   
Stock-based compensation       1,800       900   
Other       2,900       3,000   

       
  

      
  

Gross deferred tax assets       166,300       147,900   
Valuation allowance       (166,300 )     (147,900 ) 

       
  

      
  

Net deferred tax assets     $ —       $ —     
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The utilization of net operating loss carryforwards, as well as research and development credit carryforwards, is limited by current tax 
regulations. These net operating loss carryforwards, as well as research and development credit carryforwards, will be utilized in future periods if 
sufficient income is generated. The Company believes it more likely than not that its tax positions would be recognized upon review by a taxing 
authority having full knowledge of all relevant information. The Company’s ability to utilize certain loss carryforwards and certain research 
credit carryforwards are subject to limitations pursuant to the ownership change rules of Internal Revenue Code Section 382.  

Note 13. Retirement Plan  

The Company maintains a defined contribution savings plan (the “401(k) Plan”) that qualifies under the provisions of Section 401(k) of the 
Internal Revenue Code and covers all employees of the Company. Under the terms of the 401(k) Plan, employees may contribute varying 
amounts of their annual compensation. The Company may contribute a discretionary percentage of qualified individual employee’s salaries, as 
defined, to the 401(k) Plan. The Company did not contribute to the 401(k) Plan in the years ended December 31, 2007, 2006 and 2005.  

Note 14. Segment Information and Geographic Information  

At December 31, 2007, the Company operates only one segment, blood safety. Prior to its November 2007 sale of its former 
immunotherapy business to Anza Therapeutics, the Company operated two segments: blood safety and immunotherapy. Results for the years 
ended December 31, 2007, 2006, and 2005 have been restated to show the Company’s former immunotherapy segment as a discontinued 
operation. Results for the Company’s remaining segment, the blood safety segment, are the same as its consolidated results. The Company’s 
Chief Executive Officer is the chief operating decision maker who evaluates performance based on the net revenues and operating income (loss) 
of the blood safety segment.  

The Company’s operations outside of the United States include a wholly-owned subsidiary headquartered in Europe. The Company’s 
operations in the United States are responsible for the research and development and global commercialization of the INTERCEPT Blood 
System, while operations in Europe are responsible for the commercialization efforts of the platelet and plasma systems in Europe and the 
Middle East. Essentially all of the Company’s long-lived assets are in the United States. Revenues are attributed to each region based on the 
location of the customer, and in the case of non-product revenues, on the location of the collaboration partner. Revenues by region are as follows 
(in thousands):  
   

Assets are attributed to each region based on the physical location of the asset and are as follows (in thousands):  
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     2007    2006    2005 

Revenues:           

United States     $ 3,029    $ 6,853    $ 6,033 
Europe and Middle East       8,015      2,975      —   
Japan       —        20,482      7,464 

                     

Totals     $ 11,044    $ 30,310    $ 13,497 
                     

     2007    2006 

Total Assets:        

United States     $ 62,560    $ 113,628 
Europe       15,649      2,189 

              

Totals     $ 78,209    $ 115,817 
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Note 15. Discontinued Operation  

In November 2007, the Company sold its immunotherapy business to Anza Therapeutics, Inc. (“Anza”), which received initial funding 
from a syndicate of venture capital firms, including Kleiner Perkins Caufield & Byers, Sofinnova Ventures and Versant Ventures. The Company 
sold certain tangible and intangible assets in connection with this sale, consisting primarily of certain laboratory equipment and intellectual 
property. In exchange for the tangible and intangible assets, the Company received 5,000,000 shares of Series AA Preferred Stock, constituting 
an equity interest of approximately 17.8% (15.5% fully diluted) of Anza's equity. Of this, up to 1,000,000 shares is to be returned to Anza if the 
expected size of certain grants is not received by Anza. Subject to the satisfaction of milestones with regard to the timing and magnitude of a 
potential corporate partnering relationship between Anza and an identified multi-national pharmaceutical company, the Company is eligible to 
receive up to an additional $1.5 million of Series AA Preferred Stock in Anza or, under certain circumstances, in cash. The Series AA Preferred 
Stock is non-voting and has no rights of representation on Anza’s board of directors, but otherwise generally carries the same rights and 
privileges as the Series A Preferred Stock of Anza purchased by the venture capital investors. In addition to equity, the Company is eligible to 
receive future cash milestone payments of up to $94 million, as well as low single-digit royalty payments, if certain vaccine candidates generated 
from the transferred assets are successfully developed and commercialized. Of the milestone payments for which the Company is eligible, $90 
million is payable only upon reaching specified annual sales levels within a certain number of years of product launch for the first two products 
brought to market incorporating Anza’s proprietary Listeria technology.  

As a result of the sale of its immunotherapy business, the Company recorded a loss of $0.4 million representing the carrying value of the 
tangible assets sold. Prior to the sale of the immunotherapy business, the Company had expensed all costs associated with its immunotherapy 
business in the periods incurred. The Company has not assigned any value to the equity interest it received in Anza, due to the lack of 
marketability of the equity received, the early stage of development of Anza’s potential products, and the high degree of uncertainty regarding 
the future marketability of the equity the Company received, and the uncertainty that the Company will receive any milestone or royalty 
payments, which are dependent on Anza’s successful commercialization of certain product candidates.  

The Company has accounted for its immunotherapy business as a discontinued operation, and has restated its financial statements for prior 
periods to reflect the discontinued operation. The Company is providing certain transition services to Anza, generally for less than one year, 
under terms of a transition services agreement in which Anza will reimburse the Company for its direct costs associated with providing such 
services. The transition services the Company is providing to Anza are generally ancillary in nature and do not involve Anza’s core business or 
any scientific research or development. We also subleased 14,800 square feet to Anza under a sublease which expires on October 31, 2008, 
unless terminated sooner.  

The following table summarizes the results of the Company’s former immunotherapy segment for the three years ended December 31, 
2007:  
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     Years Ended December 31,   
(in thousands, except percentage)    2007     2006     2005   

Revenue     $ 4,356     $ 5,270     $ 10,874   
Operating expenses       10,176       12,401       12,267   

       
  

      
  

      
  

Loss from discontinued operations       (5,820 )     (7,131 )     (1,393 ) 
Loss from sale of discontinued operations       (384 )     —         —     

       
  

      
  

      
  

Net loss from discontinued operations     $ (6,204 )   $ (7,131 )   $ (1,393 ) 
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     Three Months Ended   

     

March 31, 
 

2007     
June 30,  

2007     

September 30, 
 

2007     

December 31, 
 

2007   

Revenue:           

Product revenue     $ 1,187     $ 1,671     $ 2,762     $ 2,395   
Government grants and cooperative agreements       1,064       1,551       414       —     

       
  

      
  

      
  

      
  

Total revenue       2,251       3,222       3,176       2,395   
Cost of product revenue       824       1,067       1,673       1,664   

       
  

      
  

      
  

      
  

Gross profit       1,427       2,155       1,503       731   
Operating expenses           

Research and development       3,266       3,559       4,006       4,126   
Selling, general, and administrative       5,322       6,151       5,631       7,471   
Impairment of long-term investment in related 

party       —         9,450       —         —     
       

  
      

  
      

  
      

  

Total operating expenses       8,588       19,160       9,637       11,597   
       

  
      

  
      

  
      

  

Operating loss       (7,161 )     (17,005 )     (8,134 )     (10,866 ) 
Other income, net       1,088       996       1,334       648   

       
  

      
  

      
  

      
  

Net loss from continuing operations     $ (6,073 )   $ (16,009 )   $ (6,800 )   $ (10,218 ) 
       

  
      

  
      

  
      

  

Discontinued operations:           

Loss from discontinued operations       (735 )     (1,906 )     (2,351 )     (828 ) 
Loss from sale of discontinued operations       —         —         —         (384 ) 

       
  

      
  

      
  

      
  

Net loss from discontinued operations       (735 )     (1,906 )     (2,351 )     (1,212 ) 
       

  
      

  
      

  
      

  

Net loss     $ (6,808 )   $ (17,915 )   $ (9,151 )   $ (11,430 ) 
       

  

      

  

      

  

      

  

Net loss from continuing operations per share—basic     $ (0.19 )   $ (0.50 )   $ (0.21 )   $ (0.32 ) 
Net loss from continuing operations per share—diluted     $ (0.19 )   $ (0.50 )   $ (0.21 )   $ (0.32 ) 
Net loss from discontinued operations per share—basic     $ (0.02 )   $ (0.06 )   $ (0.08 )   $ (0.04 ) 
Net loss from discontinued operations per share—diluted    $ (0.02 )   $ (0.06 )   $ (0.08 )   $ (0.04 ) 
Net loss per share—basic     $ (0.21 )   $ (0.56 )   $ (0.29 )   $ (0.36 ) 
Net loss per share—diluted     $ (0.21 )   $ (0.56 )   $ (0.29 )   $ (0.36 ) 
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     Three Months Ended   

     

March 31, 
 

2006     
June 30,  

2006     

September 30, 
 

2006     

December 31, 
 

2006   

Revenue:           

Milestone and development funding     $ 121     $ 754     $ 529     $ 613   
Revenue from related party       3,437       3,437       2,053       11,555   
Government grants and cooperative agreements       382       —         3,892       562   
Product revenue       479       776       794       926   

       
  

      
  

      
  

      
  

Total revenue       4,419       4,967       7,268       13,656   
Cost of product revenue       182       281       373       705   

       
  

      
  

      
  

      
  

Gross profit       4,237       4,686       6,895       12,951   
Operating expenses           

Research and development       3,437       4,709       3,960       3,930   
Selling, general, and administrative       3,160       4,142       3,631       4,149   

       
  

      
  

      
  

      
  

Total operating expenses       6,597       8,851       7,591       8,079   
       

  
      

  
      

  
      

  

Operating income (loss)       (2,360 )     (4,165 )     (696 )     4,872   
Other income, net       2,053       868       915       865   

       
  

      
  

      
  

      
  

Net income (loss) from continuing operations     $ (307 )   $ (3,297 )   $ 219     $ 5,737   
       

  
      

  
      

  
      

  

Discontinued operations:           

Loss from discontinued operations       (623 )     (1,775 )     (2,006 )     (2,727 ) 
       

  
      

  
      

  
      

  

Net income (loss)     $ (930 )   $ (5,072 )   $ (1,787 )   $ 3,010   
       

  

      

  

      

  

      

  

Net income (loss) from continuing operations per share—
basic     $ (0.01 )   $ (0.12 )   $ 0.01     $ 0.20   

Net income (loss) from continuing operations per share—
diluted     $ (0.01 )   $ (0.12 )   $ 0.01     $ 0.19   

Net loss from discontinued operations per share—basic     $ (0.03 )   $ (0.06 )   $ (0.07 )   $ (0.10 ) 
Net loss from discontinued operations per share—diluted     $ (0.03 )   $ (0.06 )   $ (0.07 )   $ (0.09 ) 
Net income (loss) per share—basic     $ (0.04 )   $ (0.18 )   $ (0.06 )   $ 0.10   
Net income (loss) per share—diluted     $ (0.04 )   $ (0.18 )   $ (0.06 )   $ 0.10   
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SIGNATURES  

Pursuant to the requirement of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be 
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Concord, State of California, on the 26th day of February 2008. 
   

Each person whose signature appears below constitutes and appoints Claes Glassell and William J. Dawson, his true and lawful attorney-
in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all 
capacities, to sign any or all amendments to the Annual Report on Form 10-K and to file the same, with all exhibits thereto, and all documents in 
connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to 
do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as 
he might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or substitutes, may 
lawfully do or cause to be done by virtue hereof.  

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons in the 
capacities and on the dates indicated.  
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CERUS CORPORATION 

By:   /s/    C LAES G LASSELL         
  Claes Glassell 
  President and Chief Executive Officer 

Signature    Title   Date 

/s/    C LAES G LASSELL          
Claes Glassell  

   

President, Chief Executive  
Officer and Director  
(Principal Executive Officer)    

February 26, 2008 

/s/    W ILLIAM J. D AWSON          
William J. Dawson  

   

Chief Financial Officer and  
Vice President, Finance  
(Principal Financial and  
Accounting Officer)    

February 26, 2008 

/s/    B. J. C ASSIN          
B. J. Cassin     

Chairman of the Board  
  

February 26, 2008 

/s/    T IMOTHY B. A NDERSON          
Timothy B. Anderson     

Director  
  

February 26, 2008 

/s/    L AURENCE M. C ORASH          
Laurence M. Corash, M.D.     

Director  
  

February 26, 2008 

/s/    B RUCE C. C OZADD          
Bruce C. Cozadd     

Director  
  

February 26, 2008 

/s/    W ILLIAM R. R OHN          
William R. Rohn     

Director  
  

February 26, 2008 

/s/    G AIL S CHULZE          
Gail Schulze     

Director  
  

February 26, 2008 
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Exhibit  
Number    Description of Exhibit  

  3.1.1(4)    Restated Certificate of Incorporation of Cerus Corporation, as amended to date. 

  3.2  (14)    Bylaws of Cerus. 

  4.2  (1)    Specimen Stock Certificate. 

10.1  (1)    Form of Indemnity Agreement entered into between Cerus and each of its directors and executive officers. 

10.2  (1)*    1996 Equity Incentive Plan. 

10.3  (1)*    Form of Incentive Stock Option Agreement under the 1996 Equity Incentive Plan. 

10.4  (1)*    Form of Nonstatutory Stock Option Agreement under the 1996 Equity Incentive Plan. 

10.5  (1)*    1996 Employee Stock Purchase Plan Offering. 

10.6  (1)    Amended and Restated Investors’  Rights Agreement, dated April 1, 1996, among Cerus and certain investors. 

10.7  (1) 
   

Industrial Real Estate Lease, dated October 1, 1992, between Cerus and Shamrock Development Company, as amended on 
May 16, 1994 and December 21, 1995. 

10.8  (1)    Real Property Lease, dated August 8, 1996, between Cerus and S.P. Cuff. 

10.9  (1)    Lease, dated February 1, 1996, between Cerus and Holmgren Partners. 

10.10(1) 
   

First Amendment to Common Stock Purchase Agreement, dated December 9, 1996, between Cerus and Baxter Healthcare 
Corporation. 

10.11(2)† 
   

License Agreement, dated as of November 30, 1992, by and among the Company, Miles Inc. and Diamond Scientific 
Corporation. 

10.12(3) 
   

Series B Preferred Stock Purchase Agreement, dated as of June 30, 1998, by and between Cerus and Baxter Healthcare 
Corporation. 

10.13(4)    Stockholder Rights Plan, dated November 3, 1999. 

10.14(13)*    1999 Equity Incentive Plan, as amended, adopted April 30, 1999, approved by stockholders July 2, 1999. 

10.15(5)*    Employment Agreement with Howard G. Ervin. 

10.16(6)    Lease, dated December 17, 1999 between Cerus and Redwoods Office Center, L.P. 

10.17(6)    Lease, dated October 12, 2001 between Cerus and California Development, Inc. 

10.18(7)    Loan and Security Agreement, dated November 15, 2002, between Cerus and Baxter Capital Corporation. 

10.19(8)*    1999 Non-Employee Directors’  Stock Option Sub-Plan, amended December 4, 2002. 

10.20(9)†    Collaboration and License Agreement, dated April 20, 2004, between Cerus Corporation and MedImmune, Inc. 

10.21(9)*    Employment Agreement, dated August 5, 2004, between Cerus Corporation and Claes Glassell. 

10.22(10)*    Employment Agreement, dated July 22, 2004, between Cerus Corporation and William J. Dawson. 

10.23(11)† 
   

Restructuring Agreement, dated as of February 2, 2005, by and among Cerus, Baxter Healthcare S.A. and Baxter Healthcare 
Corporation. 

10.24(11)† 
   

License Agreement, dated as of February 2, 2005, by and among Cerus, Baxter Healthcare S.A. and Baxter Healthcare 
Corporation. 
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Exhibit  
Number    Description of Exhibit  

10.25(11)† 
   

Manufacturing and Supply Agreement, dated as of February 2, 2005, by and among Cerus, Baxter Healthcare S.A. and Baxter 
Healthcare Corporation. 

10.26(12)*    Bonus Plan for Senior Management of Cerus Corporation, dated January 1, 2006. 

10.27(12)† 
   

Commercialization Transition Agreement, dated as of February 12, 2006, by and among Cerus Corporation, Baxter Healthcare 
S.A. and Baxter Healthcare Corporation. 

10.28(16)† 
   

Asset Transfer and License Agreement, dated November 20, 2007, by and between Cerus Corporation and Anza Therapeutics, 
Inc. 

10.29(16)*    Offer Letter to Gail Schulze, dated October 15, 2007. 

10.30(16)*    Base Salaries for Fiscal Year 2007 for Named Executive Officers. 

10.31(15)*    Cerus Corporation Change of Control Severance Benefit Plan. 

21.1    List of Registrant’s subsidiaries. 

23.1    Consent of Independent Registered Public Accounting Firm. 

24.1    Power of Attorney (see signature page). 

31.1    Certification of the Chief Executive Officer of Cerus pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

31.2    Certification of the Chief Financial Officer of Cerus pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

32.1 
   

Certification of the Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 
2002. 

  
  †   Certain portions of this exhibit are subject to a confidential treatment order. 
  *   Compensatory Plan. 
(1)   Incorporated by reference to Cerus’  Registration Statement on Form S-1 (File No. 333-11341) and amendments thereto. 
(2)   Incorporated by reference to Cerus’  Annual Report on Form 10-K for the year ended December 31, 1997. 
(3)   Incorporated by reference to Cerus’  Current Report on Form 8-K, dated June 30, 1998. 
(4)   Incorporated by reference to Cerus’  Current Report on Form 8-K, dated November 3, 1999. 

(5)   Incorporated by reference to Cerus’  Annual Report on Form 10-K, for the year ended December 31, 2000. 

(6)   Incorporated by reference to Cerus’  Annual Report on Form 10-K, for the year ended December 31, 2001. 
(7)   Incorporated by reference to Cerus’  Annual Report on Form 10-K, for the year ended December 31, 2002. 
(8)   Incorporated by reference to Cerus’  Quarterly Report on Form 10-Q for the quarter ended March 31, 2003. 
(9)   Incorporated by reference to Cerus’  Quarterly Report on Form 10-Q for the quarter ended June 30, 2004. 

(10)   Incorporated by reference to Cerus’  Quarterly Report on Form 10-Q for the quarter ended September 30, 2004. 
(11)   Incorporated by reference to Cerus’  Quarterly Report on Form 10-Q for the quarter ended March 31, 2005. 
(12)   Incorporated by reference to Cerus’  Quarterly Report on Form 10-Q for the quarter ended March 31, 2006. 
(13)   Incorporated by reference to Cerus’  Quarterly Report on Form 10-Q for the quarter ended June 30, 2007. 
(14)   Incorporated by reference to Cerus’  Current Report on Form 8-K, dated April 26, 2007. 
(15)   Incorporated by reference to Cerus’  Quarterly Report on Form 10-Q for the quarter ended March 31, 2007. 
(16)   Filed herewith. 
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ASSET TRANSFER AND LICENSE AGREEMENT  

This Asset Transfer and License Agreement is made as of November 20, 2007 between Anza Therapeutics, Inc., a Delaware corporation (“ 
Anza ”), and Cerus Corporation, a Delaware corporation (“ Cerus ”). Anza and Cerus are each referred to herein as a “ Party ” and collectively 
as the “ Parties .”  

RECITALS  

A. Cerus is engaged in the Business.  

B. Anza desires to acquire, and Cerus desires to transfer to Anza, Cerus’ rights to the tangible and intangible assets, and to license to Anza 
certain intangible assets, used in the conduct of the Business and necessary for Anza to conduct the Business following the Closing, subject to 
the terms and conditions of this Agreement.  

C. The Parties intend that the issuance of the Series AA Shares to Cerus in partial consideration for the transfer of the Transferred Assets, 
when taken together with the issuance of shares of Anza’s Series A Preferred Stock to certain investors on the date hereof, shall qualify as an 
exchange within the meaning of Section 351 of the Code.  

Now, therefore, in consideration of the foregoing premises, the mutual representations, warranties, covenants and other agreements set 
forth herein and the mutual benefits to be gained by the performance thereof, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged and accepted, the Parties hereby agree as follows:  

ARTICLE I  

DEFINITIONS; RULES OF CONSTRUCTION  

SECTION 1.1 Definitions. Capitalized terms used in this Agreement are defined on Exhibit A . Exhibit A also contains references to 
terms defined in the body of this Agreement and other Exhibits to this Agreement.  

SECTION 1.2 Rules of Construction . When a reference is made in this Agreement to an Article, Section or Exhibit, such reference shall 
be to an Article or Section of, or Exhibit to, this Agreement unless otherwise indicated. The words “include,” “includes” and “including” when 
used herein shall be deemed in each case to be followed by the words “without limitation.” The terms “hereof,” “herein,” “hereby” and 
derivative or similar words refer to this entire Agreement. The headings set forth in this Agreement are for reference purposes only and shall not 
affect in any way the meaning or interpretation of this Agreement. Unless otherwise specifically provided or the context otherwise requires, all 
references in this Agreement to Cerus shall mean and refer to Cerus and its Subsidiaries. All references in this Agreement to the Subsidiaries of a 
Party shall be deemed to include all direct and indirect Subsidiaries of such Party. Unless otherwise specifically provided,  
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all references in this Agreement to monetary amounts or dollars shall mean and refer to United States Dollars. The Parties agree that they have 
been represented by legal counsel during the negotiation and execution of this Agreement and, therefore, waive the application of any law, 
regulation, holding or rule of construction providing that ambiguities in an agreement or other document shall be construed against the party 
drafting such agreement or document.  

ARTICLE II  

TRANSFER OF ASSETS AND GRANT OF LICENSES; ASSUMPTION OF LIABILITIES; CONSIDERATION; CLOSING  

SECTION 2.1 Transfer of Assets . Upon the terms and subject to the conditions set forth in this Agreement, Cerus hereby conveys, 
assigns and transfers to Anza, and Anza hereby acquires from Cerus, free and clear of any Encumbrances (other than Encumbrances arising 
under the Transferred Contracts), all of Cerus’ right, title and interest in and to the following assets (collectively, the “ Transferred Assets ”):  

(a) the Transferred Intellectual Property;  

(b) the Transferred Contracts;  

(c) the Transferred Tangible Assets;  

(d) the Transferred Regulatory Submissions;  

(e) the Transferred Grants;  

(f) the Transferred Books and Records; and  

(g) all rights, claims, causes of action and credits, including all guarantees, warranties, indemnities, rights of set-off and similar 
rights, in favor of Cerus to the extent relating to any of the foregoing Transferred Assets or any Assumed Liability, other than such rights, 
claims, causes of action and credits to the extent relating to any Retained Liability, including, without limitation, all causes of action for past 
misappropriation or infringement of any Transferred Intellectual Property and rights to damages and other remedies for past misappropriation or 
infringement of any Transferred Intellectual Property.  

Notwithstanding anything contained herein to the contrary, the Transferred Tangible Assets are being assigned, transferred and conveyed 
to Anza “as is,” “where is” and “with all faults,” with no representations or warranties as to merchantability, fitness or use, except as set forth in 
Article III.  

The transfer of the Transferred Assets pursuant to this Agreement shall not include the assumption of any Liability related to the 
Transferred Assets that arose (including payments that became due) prior to the Effective Time unless Anza expressly assumes that Liability 
pursuant to Section 2.4(a).  
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SECTION 2.2 Assignability and Consents . Notwithstanding anything to the contrary contained in this Agreement, if the conveyance, 
assignment, transfer or delivery or attempted conveyance, assignment, transfer or delivery to Anza of any Transferred Asset is (a) prohibited by 
any applicable Law or (b) would require any authorizations, approvals, consents or waivers from a third party to convey, assign, transfer or 
deliver such Transferred Asset and such authorizations, approvals, consents or waivers have not been obtained prior to the Closing Date (each, a 
“ Non-Assignable Asset ”), in either case, the Closing shall proceed (subject to the Parties’ rights under Article VI), but the Closing shall not 
constitute the conveyance, assignment, transfer or delivery of such Non-Assignable Asset, and this Agreement shall not constitute a conveyance, 
assignment, transfer or delivery of such Non-Assignable Asset unless and until such authorization, approval, consent or waiver is obtained. After 
the Closing, the Parties shall continue to use commercially reasonable efforts and cooperate with each other, without additional consideration, to 
obtain any such authorization, approval, consent or waiver as promptly as practicable. Once authorization, approval or waiver of or consent for 
the conveyance, assignment, transfer or delivery of any such Non-Assignable Asset not conveyed, assigned, transferred or delivered at the 
Closing is obtained, Cerus shall convey, assign, transfer and deliver such Non-Assignable Asset to Anza at no additional cost to Anza. 
Notwithstanding anything to the contrary contained in this Agreement, Anza shall not assume any Liabilities with respect to a Non-Assignable 
Asset until it has been conveyed, assigned, transferred and delivered to Anza except to the extent related to any rights and/or benefits obtained by 
Anza pursuant to such Non-Assignable Asset. In addition, for so long as a Transferred Contract remains a Non-Assignable Asset, Cerus agrees 
to cooperate with Anza, as reasonably requested in writing by Anza, to extend and make available to Anza any rights and/or benefits available 
under such contract, provided that Anza pays all amounts and fulfills all obligations arising from or associated with such Non-Assignable Assets, 
other than to the extent such amounts or obligations would constitute a Retained Liability if such Non-Assignable Asset were conveyed, 
assigned, transferred or delivered on the Closing Date. Without limiting the foregoing, (a) upon the written request of Anza, Cerus agrees to 
exercise rights (for example, elections or options) on Anza’s behalf under such contract, at Anza’s expense, provided that all Liabilities resulting 
from the exercise of such rights shall be Liabilities solely of Anza, and Cerus shall not exercise any of its rights under such contract unless 
requested or approved in writing by Anza, (b) Cerus shall keep Anza informed as to Cerus’ written communications from the other party to such 
contract, including notifying Anza in the event Cerus is notified with respect to matters that require Cerus’ consent (or which trigger an option or 
an election by Cerus) under such contract, or regarding matters that affect Cerus’ or Anza’s rights thereunder, (c) to the extent that Anza obtains 
the agreement of the other party to such contract to modify, amend or otherwise alter or waive any performance, obligation or provision of such 
contract, Cerus agrees to take such actions and execute such documents as Anza may reasonably request in writing to effect the same, at Anza’s 
expense, provided that all Liabilities resulting from such modification, amendment, alteration or waiver shall be Liabilities solely of Anza, and 
(d) in the event that Anza obtains an agreement from the other party to such contract to transfer the rights under such contract directly to Anza, 
Cerus shall transfer such rights to Anza in a writing reasonably acceptable to Anza.  
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SECTION 2.3 Grant of License .  

(a) To Anza . Cerus hereby grants to Anza a worldwide, irrevocable (except pursuant to Section 2.3(d)) license, with the right to 
grant and authorize sublicenses, under the Licensed Intellectual Property, to make, have made, use, sell, offer to sell, and import products 
(including [ * ] Products), to practice any method, process or procedure, and to otherwise exploit the Licensed Intellectual Property, in each case 
within the Anza Field of Use. For clarity, it is understood that the foregoing licenses shall include the right to make or have made S-59 Psoralen. 
Such license shall be exclusive (even as to Cerus), except to the extent provided in Section 2.3(b) below with respect to certain uses of the 
Licensed Know-How.  

(b) Cerus’  Retained Rights . Notwithstanding the foregoing, the Parties agree that Cerus retains the non-exclusive right to use and 
exploit the Licensed Know-How (but not the Licensed [ * ] Patent Rights) within the Anza Field of Use for purposes other than products 
involving [ * ] .  

(c) Rights in Bankruptcy . All rights and licenses granted under or pursuant to this Agreement by Cerus to Anza are, and shall 
otherwise be deemed to be, for purposes of Section 365(n) of the U.S. Bankruptcy Code and other similar foreign laws, licenses of rights to 
“intellectual property” as defined under Section 101 of the U.S. Bankruptcy Code or such foreign laws. Anza, as a licensee of rights under this 
Agreement, shall retain and may fully exercise all of its rights and elections under the U.S. Bankruptcy Code and other similar foreign laws.  

(d) Termination .  

(i) If Anza commits a Fundamental Breach (as defined in Section 2.3(d)(iv)), then Cerus may deliver notice of such 
Fundamental Breach to Anza. If Anza fails to cure such Fundamental Breach within sixty (60) days after such notice or to provide written notice 
to Cerus within such sixty (60) day period that Anza disputes such claim of Fundamental Breach, then Cerus may terminate the license set forth 
in Section 2.3(a) upon written notice to Anza.  

(ii) If Cerus gives notice of Fundamental Breach under this Section 2.3(d) and Anza disputes such claim of Fundamental 
Breach and provides Cerus with written notice of such dispute within sixty (60) days after Cerus’ notice of a Fundamental Breach, then the issue 
of whether a Fundamental Breach has occurred shall be resolved as follows:  

(1) The arbitration shall be conducted by the Judicial Arbitration and Mediation Services, Inc. (or any successor entity 
thereto) (“ JAMS ”) under its rules of arbitration then in effect, except as modified herein. The arbitration shall be conducted in the English 
language, by a single arbitrator. The Parties and the arbitrator shall use all reasonable efforts to complete any such arbitration within six 
(6) months from the issuance of notice of a referral of any such dispute to  
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arbitration. The arbitrator shall determine what discovery shall be permitted, consistent with the goal of limiting the cost and time which the 
Parties must expend for discovery, provided that the arbitrator shall permit such discovery as he or she deems necessary to permit an equitable 
resolution of the dispute.  

(2) The Parties agree that the decision of the arbitrator shall be the sole, exclusive and binding remedy between them 
regarding the dispute presented to the arbitrator. Any decision of the arbitrator may be entered in a court of competent jurisdiction for judicial 
recognition of the decision and an order of enforcement. The arbitration proceedings and the decision of the arbitrator shall be deemed 
Proprietary Information of the Parties under this Agreement.  

(3) Unless otherwise mutually agreed upon by the Parties, the arbitration proceedings shall be conducted in San 
Francisco, California. The Parties agree that they shall share equally the cost of the arbitration filing and hearing fees and the cost of the 
arbitrator and administrative fees of JAMS. Each Party shall bear its own costs and attorneys’ and witnesses’ fees and associated costs and 
expenses.  

(iii) If as a result of such dispute resolution process it is determined that Anza committed a Fundamental Breach, then Anza 
shall have sixty (60) days after such determination to cure such Fundamental Breach. If such Fundamental Breach is not cured by the end of such 
sixty (60) day period, then Cerus may terminate the license set forth in Section 2.3(a) upon written notice to Anza and Cerus shall have the sole 
and exclusive right to exploit the Licensed Intellectual Property without any limitation under this Agreement. If such Fundamental Breach is 
cured within such sixty (60) day period, then Cerus shall not have the right to terminate such license on account of such Fundamental Breach.  

(iv) For the purposes of this Section 2.3(d), a “ Fundamental Breach ” shall mean (a) any failure by Anza to timely pay one 
or more amounts due to Cerus pursuant to this Agreement that individually or collectively [ * ] , (b) any failure by Anza to timely issue or 
deliver to Cerus any shares of Anza’s Preferred Stock due to Cerus pursuant to this Agreement, (c) any failure by Anza to satisfy any Assumed 
Liability in an amount [ * ] , in accordance with Section 7.2(b)(iii), or (d) any failure by Anza to comply with the indemnification obligations set 
forth in Section 7.2(b) for an amount [ * ] .  

SECTION 2.4 Liabilities .  

(a) Assumed Liabilities . On the Closing Date, Anza shall assume and agree to discharge only (i) Liabilities arising from and after the 
Effective Time under any Transferred Contract, including all payments due after the Effective Time, but excluding any Liability to the extent 
arising out of or relating to a breach of a Transferred Contract that occurred prior to the Effective Time, (ii) any Liability for Taxes attributable 
to the Transferred Assets but only to the extent provided in Section 5.14 and (iii) all Liabilities related to or arising from the operation of the 
Business from and after the Effective Time or the ownership of the Transferred Assets from and  
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after the Effective Time, provided, however, that the Liabilities described in this clause (iii) shall not include any Liability incurred prior to the 
Effective Time other than under a Transferred Contract in accordance with clause (i) (the “ Assumed Liabilities ”).  

(b) Retained Liabilities . All Liabilities of Cerus other than the Assumed Liabilities (the “ Retained Liabilities ”) shall remain the 
sole responsibility of Cerus. For the avoidance of doubt, the Retained Liabilities shall include, without limitation:  

(i) any Liability of Cerus under any Transferred Contract that arises after the Effective Time to the extent arising out of or 
relating to any breach thereof that occurred prior to the Effective Time;  

(ii) any Liabilities of Cerus, or any member of any consolidated, affiliated, combined or unitary group of corporations of 
which Cerus or any of its Subsidiaries is or has been a member, for Taxes attributable to the Transferred Assets for any Pre-Closing Tax Period;  

(iii) any Liabilities of Cerus arising out of any product liability, patent infringement, breach of warranty, government seizure, 
recall or similar claim for injury to person or property or any other claim related to the Transferred Assets or the Business, in each case to the 
extent arising prior to the Closing (including all proceedings relating to any such Liabilities);  

(iv) any Liabilities of Cerus with respect to any litigation or other claims related to the Transferred Assets or the Business to 
the extent arising from any event, circumstance or condition occurring or alleged to have occurred prior to the Closing;  

(v) any Liability of Cerus related to (A) any product or service of Cerus not related to the Business or (B) the operation or 
conduct by Cerus of any business other than the Business;  

(vi) any Liability of Cerus arising out of (A) any suit, action or proceeding pending or threatened as of the Closing, with 
respect to claims based upon facts, events or circumstances occurring prior to the Closing, or (B) any actual or alleged violation by Cerus or any 
of its Affiliates of any Law applicable to Cerus or any of its Affiliates;  

(vii) any Liability of Cerus or any ERISA Affiliate under or relating to (A) any employee benefit plan, or relating to wages, 
bonuses, payroll, vacation, sick leave, workers’ compensation, unemployment benefits, pension benefits, employee stock option or profit-sharing 
plans, health care plans or benefits, phantom stock, deferred compensation or other similar plan or arrangement, or any other employee plans or 
benefits of any kind, in each case, which Cerus or any ERISA Affiliate has entered into, maintains or administers or has maintained or 
administered, to which Cerus or any ERISA Affiliate contributes or has contributed or is or has been required to contribute, or under or with 
respect to which Cerus or any ERISA Affiliate has or may have any Liability and (B) any actual or alleged violation by Cerus or any of its 
Affiliates of any equal employment or employment discrimination laws;  

(viii) any Liability of Cerus (including all costs and disbursements) incurred in connection with the termination of 
employment of any Cerus employee prior to or in connection with the Closing (including any Business Employee and any Cerus employee who 
does not become employed by Anza);  

(ix) any Liability of Cerus under Environmental Laws arising out of or relating to the operation or conduct of the Business or 
the use or ownership of the Transferred Assets, in each case before the Closing;  

(x) any Liability of Cerus to any of its Affiliates; and  
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(xi) any other Liability of Cerus resulting from the ownership, use, operation or maintenance of the Transferred Assets by or 
on behalf of Cerus prior to the Closing, or the operation or conduct of the Business by or on behalf of Cerus prior to the Closing.  

SECTION 2.5 Consideration .  

(a) Consideration . As consideration for the Transferred Assets and rights granted to Anza hereunder, Anza shall:  

(i) Assume the Assumed Liabilities;  

(ii) Issue to Cerus 5,000,000 shares of Anza’s Series AA Preferred Stock (the “ Series AA Shares ”), provided that (A) Cerus 
shall execute and deliver the Investor Rights Agreement, Voting Agreement and Right of First Refusal and Co-Sale Agreement and 
(B) 1,000,000 of the Series AA Shares shall be held in escrow in accordance with Section 5.16;  

(iii) In the event that Anza enters into a definitive agreement [ * ] , for the development and commercialization of [ * ] 
vaccines using the [ * ] , which agreement is signed and becomes effective within [ * ] months following the Closing Date [ * ] and provides for 
[ * ] development of [ * ] , Anza shall provide to Cerus additional consideration as set forth in paragraphs (1), (2) and (3) below.  

(1) If the [ * ] provides for [ * ] to Anza of [ * ] , then Cerus [ * ] .  
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For purposes of calculating the [ * ] means [ * ] for which the [ * ] , provided that [ * ] are not dependent on the [ * ] .  

(2) If Anza actually receives [ * ] of at least [ * ] , then Cerus [ * ] .  

The [ * ] clauses (1) and (2) above shall each be conditioned upon [ * ] customary representations and warranties [ * ] , and having substantially 
[ * ] .  

In the event that Anza consummates an IPO or Liquidity Event after [ * ] but prior to [ * ] , Anza shall pay to Cerus [ * ] , within ten 
(10) Business Days after the closing of such IPO or Liquidity Event, as applicable.  

In the event that Anza consummates an IPO or Liquidity Event before [ * ] , Anza shall pay to Cerus [ * ] , within ten (10) Business Days after 
[ * ] due.  

(3) Anza shall pay to Cerus [ * ] percent ( [ * ] %) of [ * ] due to be paid by [ * ] to Anza under [ * ] during the five 
(5) year period following [ * ] , within ten (10) Business Days after [ * ] , even if such [ * ] became due and payable within [ * ] but were not 
actually received by Anza [ * ] .  

(iv) Pay to Cerus royalties as set forth on Exhibit B with respect to Royalty-Bearing Covered Products; and  

(v) Pay to Cerus:  

(1) a one-time payment of [ * ] upon dosing of the first patient in the first Phase III Clinical Trial for the [ * ] for which 
a Phase III Clinical Trial is conducted;  

(2) a one-time payment of [ * ] upon receipt of the first approval by the FDA of the first BLA for the [ * ] for which 
such FDA approval is obtained; and  

(3) The following amounts at such time as the annual Net Sales for either of the [ * ] that are sold commercially in the 
United States or European Union first equal or exceed the amount set forth in the table below for [ * ] , provided such sales level is achieved 
within the [ * ] :  
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For such purposes, the “ Time from First Commercial Sale ” shall mean the [ * ] after the First Commercial Sale in the United States or 
the European Union of [ * ] before such annual Net Sales threshold is achieved with respect to [ * ] . For the avoidance of doubt, each milestone 
payment under this clause (3) is payable [ * ] ), it being understood that annual Net Sales of [ * ] shall be calculated separately and not combined 
in determining whether the applicable annual Net Sales level has been achieved. In no event shall the aggregate milestone payments made under 
this clause (3)  [ * ] .  

(4) Anza shall notify Cerus in writing within thirty (30) days after the achievement of any of the foregoing milestones 
under clauses (1), (2) or (3) above by Anza or its Affiliate or Licensee, and shall pay the amount corresponding to such milestone within thirty 
(30) days after such achievement. For clarity, each milestone payment under clauses (1) and (2) above is payable not more than once, and in no 
event shall the aggregate milestone payments made under clauses (1) and (2) above [ * ] .  

(b) Allocation of Payments . The Parties shall allocate the aggregate payments made pursuant to Sections 2.5(a)(i), (ii) and 
(iii) among the Transferred Assets, which allocation shall be prepared in a manner consistent with Section 1060 of the Code and the Treasury 
Regulations promulgated thereunder and mutually agreed by Cerus and Anza (the “ Allocation ”), within sixty (60) days following the Closing 
Date. If any additional payments are made to Cerus pursuant to Section 2.5(a)(iii), the Parties shall amend the Allocation to take into account 
such payments. Each Party agrees to act reasonably in agreeing to the Allocation. The Allocation (and any amendment thereto) shall be 
conclusive and binding upon Cerus and Anza for all purposes, and Cerus and Anza agree that all returns and reports and all financial statements 
shall be prepared in a manner consistent with such Allocation or any amendment thereto unless otherwise required by the Internal Revenue 
Service or any other applicable taxing authority. For the avoidance of doubt, any payments made pursuant to Sections 2.5(a)(iv) or (v) shall be 
treated by the Parties as payments of royalties.  

(c) Transfer Taxes . All transfer, documentary, sales, use, valued-added, gross receipts, stamp, registration or other similar transfer 
Taxes incurred in connection with the transfer and sale of the Transferred Assets pursuant to this Agreement (“ Transfer Taxes ”) shall be 
timely paid by Cerus. The Parties hereto shall cooperate, to the extent reasonably requested and legally permitted, to reduce any such Transfer 
Taxes, including, without limitation, by using diligent efforts to transfer any intellectual property by remote electronic transmission. The Party 
required by Law to file a Tax Return with respect to such Transfer Taxes shall do so within the time period prescribed by applicable Law, and 
the other Party shall join in the execution of any such Tax Returns and other  
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Annual Net Sales of Such  
[ * ]     

Time from First 
Commercial Sale     Milestone Payment Amount   

$ [  * ]   Within [  * ]   $ [  * ] 
$ [  * ]   Within [  * ]   $ [  * ] 
$ [  * ]   Within [  * ]   $ [  * ] 



documentation. All costs incurred in the filing of such Tax Returns shall be borne equally by both Parties. Cerus shall provide Anza with 
evidence satisfactory to Anza that such Transfer Taxes have been timely paid by Cerus. Anza shall promptly reimburse Cerus for one-half the 
amount of such Transfer Taxes upon receipt of notice that such Transfer Taxes have been paid. To the extent that Anza pays any such Transfer 
Taxes, Cerus shall promptly reimburse Anza for one-half the amount of such Transfer Taxes upon receipt of notice that such Transfer Taxes 
have been paid.  

SECTION 2.6 Closing . Subject to the terms and conditions of this Agreement, the closing of the transactions contemplated by this 
Agreement (the “ Closing ”), including the transfer of the Transferred Assets, shall be held at the offices of Wilson Sonsini Goodrich & Rosati, 
650 Page Mill Road, Palo Alto, California at 10:00 a.m. Pacific Standard Time on November 20, 2007, contemporaneously with the execution 
and delivery of this Agreement, or such later date as the Parties agree upon in writing (the “ Closing Date ”).  

SECTION 2.7 Closing Deliveries by Cerus . At the Closing, Cerus shall deliver or cause to be delivered to Anza:  

(a) an original of each Transaction Document to which Cerus is a party, duly executed by Cerus;  

(b) an original FDA Transfer Letter with respect to each of the Business Products (for delivery by Anza to the FDA on behalf of 
Cerus), duly executed by Cerus;  

(c) the certificates and other documents required to be delivered pursuant to Section 6.2;  

(d) all of the Transferred Assets and other materials set forth on Exhibit E , in the manner and form and to the location(s) reasonably 
specified by Anza; and  

(e) such other deeds, bills of sale, assignments, certificates of title, documents and other instruments of transfer and conveyance, and 
such copies of the Transferred Intellectual Property and/or Licensed Intellectual Property, as may reasonably be requested by Anza, each in form 
and substance satisfactory to Anza and its legal counsel and duly executed by Cerus, as applicable.  

SECTION 2.8 Closing Deliveries by Anza . At the Closing, Anza shall deliver to Cerus:  

(a) an original of each Transaction Document to which Anza is a party, duly executed by Anza;  

(b) the Series AA Shares by delivery of a stock certificate registered in the name of Cerus (excluding the stock certificate for the 
Holdback Shares, which shall be delivered pursuant to Section 2.9, and the stock certificate for the Escrow Shares, which shall be deposited with 
the Escrow Holder pursuant to Section 5.16(f)); and  
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(c) the certificates and other documents required to be delivered pursuant to Section 6.1.  

SECTION 2.9 Further Deliveries by Cerus and Anza .  At or promptly following the Closing, but in no event later than ninety (90) days 
thereafter, Cerus shall deliver or cause to be delivered to Anza, in the manner and form and to the location(s) reasonably specified by Anza, at 
Cerus’ expense, the Transferred Assets and other materials listed on Exhibit F hereto which were not delivered to Cerus on the Closing Date. 
Promptly following Cerus’ satisfaction of the delivery obligation set forth in the foregoing sentence, Anza shall deliver to Cerus the certificate 
for the Holdback Shares. Following the Closing, Cerus shall promptly deliver or cause to be delivered to Anza any additional Transferred Assets 
not set forth on Exhibit F or not delivered to Anza on the Closing Date, as such additional Transferred Assets come to the attention of the Parties. 

ARTICLE III  

REPRESENTATIONS AND WARRANTIES OF CERUS  

Except as set forth in the disclosure schedule delivered by Cerus to Anza and dated as of the date hereof (the “ Cerus Disclosure Schedule ”), 
which Cerus Disclosure Schedule identifies the Section (or, if applicable, subsection) of this Agreement to which such exception relates 
(provided, however, that such disclosure shall also apply to particular matters represented or warranted in other Sections and subsections to the 
extent that it is readily apparent from the text of such disclosure), Cerus hereby represents and warrants to Anza, as of the date of this 
Agreement, as set forth on Exhibit C .  

ARTICLE IV  

REPRESENTATIONS AND WARRANTIES OF ANZA  

Except as set forth in the disclosure schedule delivered by Anza to Cerus and dated as of the date hereof (the “ Anza Disclosure Schedule ”), 
which Anza Disclosure Schedule identifies the Section (or, if applicable, subsection) of this Agreement to which such exception relates 
(provided, however, that such disclosure shall also apply to particular matters represented or warranted in other Sections and subsections to the 
extent that it is readily apparent from the text of such disclosure), Anza hereby represents and warrants to Cerus, as of the date of this 
Agreement, as set forth on Exhibit D .  

ARTICLE V  

ADDITIONAL AGREEMENTS  

SECTION 5.1 Cooperation and Assistance . Without limiting the terms and conditions of the Transition Services Agreement, Cerus shall 
cooperate fully with and assist Anza, and shall make its personnel reasonably available for up to eight (8) hours per week during the twelve (12)  
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week period following the Closing Date in order to allow Anza to understand and implement the Transferred Know-How and the Licensed 
Know-How and to utilize the Transferred Know-How and the Licensed Know-How for the purposes contemplated in this Agreement; provided, 
however, that Cerus shall not be obligated hereunder to provide any assistance that Business Employees are capable of providing to Anza and 
shall not have any obligations under this Section 5.1 with respect to Intercept Platelet or Plasma disposable kits, and further provided that Cerus’ 
obligations under this Section 5.1 with respect to UVA light devices shall be limited to providing instruction regarding their maintenance and 
use. In addition, Cerus shall (a) provide Anza with reasonable access to and/or copies of Cerus’ Books and Records to the extent related to 
Licensed [ * ] Patent Rights or Licensed Know-How and (b) provide reasonable assistance to Anza to allow Anza to access and enter into 
negotiations with any contract research organization, contract manufacturer or other Third Party engaged by Cerus or any of its Affiliates prior to 
the Closing Date in connection with the Business; provided that, subject to Section 2.2, such obligation shall not apply if the contract between 
Cerus or its Affiliate and such contract research organization, contract manufacturer or other Third Party is a Transferred Contract. Further, 
Cerus shall use commercially reasonable efforts to destroy, promptly after the Closing, all copies of the Transferred Assets in its possession or 
Control (including electronic copies), except that Cerus shall be permitted to retain, solely for archival purposes, one (1) copy of (i) any legal 
(including regulatory but excluding Intellectual Property) or financial records within the Transferred Books and Records, and (ii) any 
Transferred Contracts, in each case that Cerus is required by law to retain or as may be required to protect Cerus’ legitimate business interests 
consistent with this Agreement. It is understood, however, that any failure by Cerus to destroy copies of particular materials shall not constitute a 
breach of this Agreement if doing so is not reasonably practicable or if such item(s) (individually and collectively) are not material.  

SECTION 5.2 { Intentionally Omitted }  

SECTION 5.3 Certain Regulatory Matters .  

(a) Cross-Reference Right . Cerus shall provide Anza and its nominees a right to reference, in association with Anza’s exercise of its 
rights under this Agreement with respect to products utilizing S-59 Psoralen, any and all current and future regulatory filings and other 
submissions made or filed with the FDA, the EMEA or any other applicable Foreign Regulatory Authority, by Cerus, its Affiliates, licensees, 
contractors, suppliers, successors, assigns and others acting under authority of any such entity, that contain data that is necessary or useful for 
Anza to obtain Regulatory Approval for products utilizing S-59 Psoralen in the Anza Field of Use, including any filings or submissions relating 
to the manufacturing, toxicology, safety, stability and/or other characteristics of or controls regarding S-59 Psoralen (such regulatory filings and 
submissions, the “ [ * ] Regulatory Submissions ”). In connection with the foregoing right, (i) upon request by Anza from time to time, Cerus 
shall provide Anza or its nominee with full and prompt access to and copies of the [ * ] Regulatory Submissions, together with all 
correspondence and documentation and data specifically relating to S-59 Psoralen, in each case to the extent necessary or useful for obtaining 
Regulatory Approval for products utilizing S-59 Psoralen in the  
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Anza Field of Use, and (ii) Anza or its nominee shall have the right to make its own regulatory filings and submissions with the FDA, the EMEA 
or any other Foreign Regulatory Authority disclosing such data and/or any information contained in the [ * ] Regulatory Submissions. Such 
rights of reference, of access and to make regulatory filings and submissions shall be limited to purposes relating to the Anza Field of Use.  

(b) Further Assurances . Cerus shall take such actions as Anza reasonably requests to implement and give effect to the foregoing 
provisions of this Section 5.3, including (i) executing and delivering to Anza a letter in substantially the form of the FDA Cross-Reference Letter 
upon request by Anza, (ii) sending (or causing the holder of a [ * ] Regulatory Submission to send) to the FDA, the EMEA and/or any other 
Foreign Regulatory Authority such additional letters of authorization as Anza may reasonably request from time to time to give Anza the right of 
reference described in Section 5.3(a) and (iii) providing Anza with timely information regarding any changes to the manufacturing process for 
GMP S-59 Psoralen to the extent that (1) such changes are implemented while Cerus is supplying Anza with GMP S-59 Psoralen pursuant to the 
Supply Agreement and (2) on account of such changes, the document provided by Cerus pursuant to Section 6.2(f)(viii) no longer accurately 
describes the process for manufacturing GMP S-59 Psoralen.  

(c) Safety Data Exchange . In addition, the Parties agree to enter into, as soon as reasonably practicable upon request of either Party, 
a separate agreement setting forth the pharmacovigilance responsibilities and procedures of the Parties for exchange of safety information with 
respect to S-59 Psoralen (the “ Pharmacovigilance Agreement ”). The Pharmacovigilance Agreement shall contain such terms as are 
reasonable and customary for arrangements of this type, and shall in all events include such terms as are necessary to ensure that each Party 
discloses safety data in its possession and control in a manner that enables the other Party to comply with applicable Laws pertaining to adverse 
events and safety reporting with respect to S-59 Psoralen.  

SECTION 5.4 Supply of Materials .  

(a) Cerus shall supply GMP S-59 Psoralen, in addition to the Initial S-59 Psoralen Supply, and UVA light devices and Intercept 
Platelet and Plasma disposable kits in accordance with the Supply Agreement entered into by and between the Parties of even date herewith.  

(b) Supply Not Sole Source . It is understood that the supply arrangements under this Section 5.4 and the Supply Agreement are non-
exclusive and are not intended to prevent Anza from manufacturing such items itself or procuring such items from one or more Third Parties. 
Promptly following Anza’s request, Cerus shall transfer, or cause to be transferred, to Anza or a Third Party manufacturer designated by Anza all 
Licensed Know-How that is necessary or useful for the manufacture of such GMP S-59 Psoralen and shall make personnel of Cerus reasonably 
available to assist Anza and/or its Third Party manufacturer(s) in implementing such Know-How. Anza will promptly reimburse Cerus for 
reasonable out of pocket expenses and internal labor costs incurred by Cerus at Anza’s request in complying with this Section 5.4(b). For such 
purposes, Cerus’ internal labor costs shall be determined on an hourly basis at individual rates equal to Cerus’ direct cash  
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compensation expense (including accrued bonus payments), workers’ compensation, payroll taxes and benefits (not including equity 
compensation), but not including corporate overhead or other charges, for Cerus personnel performing such services.  

SECTION 5.5 Diligence . Anza, directly or through its Affiliates, Licensees and/or other contractors, intends to use commercially 
reasonable efforts to develop and commercialize at least [ * ] , provided, however, that the decision to continue or discontinue such efforts shall 
(as between the Parties) be in Anza’s sole discretion.  

SECTION 5.6 Reimbursement of Business Expenses . Anza shall, within thirty (30) Business Days after the Closing Date, reimburse 
Cerus for the direct expenses of the Business incurred between [ * ] , less the amount of $ [ * ] , provided that such expenses are included within 
the budget attached hereto as Exhibit G , up to a maximum aggregate amount of $ [ * ] plus any additional out-of-pocket expenses approved in 
writing by David N. Cook, and the foregoing reimbursement obligation shall supersede and replace any corresponding obligation set forth in the 
Term Sheet.  

SECTION 5.7 Certain Employee Matters .  

(a) Business Employees . Cerus’ employment of the Business Employees shall terminate at midnight on the Closing Date. Prior to or 
in conjunction with the Closing, Anza shall in good faith offer employment to the Business Employees, pursuant to terms of written offer letters, 
with such employment to commence on the first Business Day immediately following the Closing Date. In the event any such Business 
Employee accepts Anza’s offer of employment either before or after the Closing, Anza shall be responsible for all Liabilities (including but not 
limited to salaries and benefits, including the maintenance of appropriate levels of workers’ compensation insurance) arising out of any such 
employment from and after the initial date of such employment by Anza.  

(b) Accrued Benefits . Cerus shall pay each Business Employee any unused vacation time or other employee benefits accrued 
through the date such Business Employee’s employment with Cerus terminated, not later than the Closing Date. In addition, Cerus shall pay 
Anza the amount of $[ * ] on or before [ * ], which amount shall be further distributed by Anza to the Business Employees, other than David N. 
Cook or Thomas W. Dubensky, who remain employed by Anza as of the date such payment is received.  

(c) No Third Party Beneficiaries . No provision of this Section 5.7 shall create any third party beneficiary rights in any employee or 
former employee (including any beneficiary or dependent thereof) of Cerus, in respect of continued employment for any specified period or of 
any other nature or kind whatsoever.  

SECTION 5.8 Confidentiality .  

(a) Proprietary Information . Except as otherwise provided in this Section 5.8, each Party (the “ Receiving Party ”) shall maintain in 
confidence and use only for purposes of this  
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Agreement any confidential information and data disclosed and materials supplied to such Party by the other Party (the “ Disclosing Party ”) 
under this Agreement or any other Transaction Document (such information, data and materials, collectively “ Proprietary Information ”). For 
purposes of this Section 5.8, (i) all “Confidential Information” disclosed pursuant to the Confidentiality Agreement between Anza and Cerus 
dated September 6, 2007 (the “ Prior Agreement ”) shall be deemed Proprietary Information of Cerus (and hence Anza shall be considered the 
Receiving Party with respect thereto) except to the extent it comprises Transferred Assets and except as provided below, (ii) the Licensed 
Intellectual Property solely to the extent it relates to the Anza Field of Use shall be deemed Proprietary Information of both Cerus and Anza (and 
hence each of Cerus and Anza shall be considered a Receiving Party with respect thereto) regardless whether there is any disclosure thereof from 
one Party to the other, and (iii) the Transferred Intellectual Property shall be deemed Proprietary Information of Anza (and hence Cerus shall be 
considered the Receiving Party with respect thereto). The obligations of the Receiving Party under this Section 5.8 not to disclose or use 
Proprietary Information of the other Party shall not apply, however, to the extent that any such information, data or materials:  

(i) are or become generally available to the public, or otherwise part of the public domain, other than by acts or omissions of 
the Receiving Party in breach of this Agreement;  

(ii) are disclosed to the Receiving Party, other than under an obligation of confidentiality, by a Third Party who had no 
obligation not to disclose such information, data or materials to others;  

(iii) were already in the possession of the Receiving Party, other than under an obligation of confidentiality, prior to disclosure 
by the Disclosing Party, as evidenced by written record, except to the extent such information, data or materials comprise Transferred Assets or 
Licensed Intellectual Property; or  

(iv) are subsequently and independently developed by the Receiving Party without use of or reference to the Proprietary 
Information of the Disclosing Party.  

(b) Permitted Disclosures . To the extent it is reasonably necessary or appropriate for a Receiving Party to fulfill its obligations or 
exercise its rights under this Agreement or any other Transaction Document:  

(i) a Receiving Party may disclose Proprietary Information of the other Party to the Receiving Party’s Affiliates, licensees and 
prospective licensees, employees, consultants, outside contractors, clinical investigators and other Persons on a need-to-know basis in 
accordance with the exercise of rights granted to or retained by such Receiving Party under this Agreement or any other Transaction Document, 
provided that such Persons agree to be bound by obligations of confidentiality and non-use with respect to such Proprietary Information which 
are substantially similar in scope and duration to those set forth in this Section 5.8;  
   
[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED SEPARATELY WITH 

THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS AMENDED .  
   

-15-  



(ii) a Receiving Party may disclose Proprietary Information of the other Party to government or other regulatory authorities to 
the extent that such disclosure is required by applicable Law (including applicable securities Laws), regulation or agency or court order, 
provided that the Receiving Party shall provide reasonable advance notice to the other Party to allow such Party to oppose such disclosure or to 
request confidential treatment of such Proprietary Information;  

(iii) Cerus and its Affiliates and licensees may disclose Proprietary Information comprising the Licensed Intellectual Property 
that relates to the Anza Field of Use (a) to patent offices to the extent that such disclosure is reasonably necessary or useful to Prosecute and 
Maintain any Licensed [ * ] Patent Rights, or (b) to Governmental Authorities to the extent such disclosure is reasonably necessary or useful to 
obtain any Regulatory Approval for a product discovered, developed or commercialized by Cerus or its Affiliates or licensees (subject to Anza’s 
exclusive rights in the Transferred Intellectual Property and its license to the Licensed Intellectual Property pursuant to Section 2.3(a)); and  

(iv) Anza and its Affiliates and licensees may disclose Proprietary Information comprising the Licensed Intellectual Property 
(a) to patent offices to the extent that such disclosure is reasonably necessary or useful to Prosecute and Maintain any Licensed [ * ] Patent 
Rights in accordance with Section 5.10(b), or (b) to Governmental Authorities to the extent such disclosure is reasonably necessary or useful to 
obtain any authorization to conduct clinical studies or to obtain any Regulatory Approval for a product within the Anza Field of Use, provided, 
however, that Anza shall provide Cerus with copies of and a reasonable opportunity to comment upon any such regulatory filing and submission 
to the extent the same has potential impact on the Cerus Field of Use and specifically relates to S-59 Psoralen. Cerus’ opportunity to comment 
upon such regulatory filings and submissions shall be at least ten (10) days or such shorter period as is required under the circumstances.  

(v) For purposes of Section 5.8(b)(i), (A) “rights granted to” Anza shall mean rights in the Anza Field of Use and (B) “rights 
granted to” Cerus and “rights retained by” Cerus shall mean rights to use the Licensed Intellectual Property outside the Anza Field of Use or, in 
the case of Licensed Know-How, as permitted under Section 2.3(b) above.  

(c) Nondisclosure of Terms; Press Release . Each Party agrees not to disclose the terms of this Agreement to any Third Party without 
the prior written consent of the other Party, except: (i) to such Party’s advisors (including financial advisors, attorneys and accountants), 
potential and existing investors and others on a need-to-know basis, in each case under appropriate confidentiality obligations which are 
substantially similar in scope and duration to those set forth in this Section 5.8; (ii) potential or actual acquirors or purchasers of such Party or of 
such Party’s assets to which this Agreement relates or potential or actual licensees or sublicensees, in each case under appropriate confidentiality 
obligations which are substantially similar in scope and duration to those set forth in this Section 5.8; or (iii) to the extent necessary to comply 
with applicable Law (including applicable securities Laws), regulations or agency or court order, provided that the Party required to make such 
disclosure shall promptly notify the other Party and (other than in the case where such disclosure is necessary to comply with applicable 
securities Laws) allow such other Party a  
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reasonable time to oppose such disclosure and/or to seek limitations on the portion of this Agreement required to be disclosed. Notwithstanding 
the foregoing, Cerus may issue a press release to announce the execution of this Agreement, in the form attached hereto as Exhibit H and, 
following the issuance of such press release, Anza and Cerus may each disclose to Third Parties the information contained in such press release 
without the need for further approval by the other.  

(d) Prior Agreement . The Parties hereby terminate the Prior Agreement effective as of the Closing Date.  

SECTION 5.9 Ownership of Inventions .  

(a) As between the Parties, title to all inventions and other intellectual property rights made solely by personnel of Anza in 
connection with this Agreement shall be solely owned by Anza, and title to all inventions and other intellectual property rights made solely by 
personnel of Cerus in connection with this Agreement shall be solely owned by Cerus. Title to all inventions and other intellectual property 
rights made jointly by personnel of Anza and Cerus in connection with this Agreement (such inventions and intellectual property rights, the “ 
Joint IP ”) shall be jointly owned by the Parties. Prosecution and Maintenance and enforcement of any Patent Rights with respect to such Joint 
IP shall be solely as mutually agreed upon by the Parties. Inventorship and rights of ownership of any Patent Rights or other intellectual property 
rights conceived and/or reduced to practice in the course of the performance of any work under this Agreement shall be determined in 
accordance with the applicable patent or other intellectual property laws of the country in which such Patent Rights or other intellectual property 
rights are made.  

Except as expressly provided in this Agreement, it is understood that neither Party shall have any obligation to account to the other Party 
for profits from, or to obtain any approval of the other Party to license, assign or otherwise exploit, Joint IP and each Party hereby waives any 
right it may have under the laws of any jurisdiction to require any such accounting or approval.  

SECTION 5.10 Patent Prosecution and Maintenance .  

(a) By Cerus . Subject to Section 5.10(b), Cerus shall have the right, at its expense, to Prosecute and Maintain the Licensed [ * ] 
Patent Rights, using [ * ] or other counsel chosen by Cerus that is reasonably acceptable to Anza. In connection with such Prosecution and 
Maintenance, Cerus shall: (i) provide Anza with semiannual updates with respect to the status of Prosecution and Maintenance of the Licensed 
[ * ] Patent Rights; (ii) furnish to Anza copies of all material documents filed with or received from any patent office after the Closing Date in 
the course of such Prosecution and Maintenance, provided that such documents pertain to the Anza Field of Use; and (iii) allow Anza reasonable 
opportunity to comment on material documents before being filed with any patent office with respect to the Licensed [ * ] Patent Rights to the 
extent that such documents pertain to the Anza Field of Use; provided, however, that in each case, prior to disclosure to Anza hereunder, Cerus 
shall have the right to redact any information that is not related to the Anza Field of Use. If Anza believes in good faith that the patent counsel 
undertaking such Prosecution and Maintenance is not performing at a level acceptable to Anza, Anza may bring its concerns to Cerus and Cerus 
shall take into account such reasonable concerns when deciding whether to chose alternative counsel to perform such Prosecution and 
Maintenance activities.  
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(b) By Anza .  

(i) In the event that Cerus elects not to Prosecute and Maintain any patent application within the Licensed [ * ] Patent Rights 
having claims pertaining to the Anza Field of Use or pay any fee related thereto in any country, Cerus shall promptly notify Anza of such 
election, but in no case later than thirty (30) days prior to any required action relating to the Prosecution and Maintenance of such patent 
application. In such event, Anza shall have the right, at its option, to control the Prosecution and Maintenance of such patent application in 
Cerus’ name. If Anza assumes the Prosecution and Maintenance of a patent application pursuant to the preceding sentence, such Prosecution and 
Maintenance shall be conducted at Anza’s expense, [ * ] .  

(ii) In the event that Anza elects not to Prosecute and Maintain any patent application within the Transferred Patent Rights 
having claims pertaining to the Anza Field of Use or pay any fee related thereto in any country, Anza shall promptly notify Cerus of such 
election, but in no case later than thirty (30) days prior to any required action relating to the Prosecution and Maintenance of such patent 
application. In such event, Cerus shall have the right, at its option, to require that Anza continue the Prosecution and Maintenance of such patent 
application in Anza’s name, under Anza’s control and at Cerus’ expense, to the extent that such Prosecution and/or Maintenance would not limit 
or interfere with Anza’s ability to Prosecute and Maintain other patent applications within the same patent family in the same country, as 
reasonably determined by Anza.  

(c) Cooperation . Each Party shall cooperate with the other Party in connection with all activities relating to the Prosecution and 
Maintenance of the Licensed [ * ] Patent Rights undertaken by such other Party pursuant to this Section 5.10, including making available to such 
other Party any documents reasonably necessary or appropriate for the Prosecution and Maintenance of any Licensed [ * ] Patent Rights in a 
timely manner and, if and as appropriate, signing (or causing to have signed) all documents relating to the Prosecution and Maintenance of any 
Licensed [ * ] Patent Rights.  

SECTION 5.11 Enforcement of Patents .  

(a) Notice . If either Party, directly or through an Affiliate or licensee, learns of any actual or possible, direct or indirect, infringement 
of the Licensed [ * ] Patent Rights by the making, having made, use, sale, offer for sale or importation of any product or other activity in the 
Anza Field of Use by another person or entity (to the extent such infringement is within the Anza Field of Use, an “ Infringement ”), it shall 
promptly provide written notice to the other Party of such Infringement and shall promptly supply such other Party with all evidence it possesses 
pertaining to such Infringement.  
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(b) Infringement Action .  

(i) Cerus (directly or through its nominee) shall have the first right, but not the obligation, to seek to abate any Infringement, 
or to file suit against an infringing person or entity with respect to such Infringement, if one or more of the allegedly infringed Licensed [ * ] 
Patent Rights claims the composition of matter, manufacture or use of psoralen or a product made through the use of psoralen or method of 
inactivating microorganisms, subject to subsection (b)(ii)(A) below. In the event that Cerus or its nominee does not, within [ * ] months from 
date of a request by Anza to do so, take action to abate such Infringement, Anza shall have the right, but not the obligation, to enforce the 
Licensed [ * ] Patent Rights in connection with such Infringement in its own name, and at its own cost and expense.  

(ii) Anza (directly or through its nominee) shall have the first right, but not the obligation, to seek to abate any Infringement, 
or to file suit against an infringing person or entity with respect to such Infringement, if (A) if such Infringement relates to a product involving a 
[ * ] or (B) none of the allegedly infringed Licensed [ * ] Patent Rights claims the composition of matter, manufacture or use of psoralen or a 
product made through the use of psoralen or method of [ * ] . In the event that Anza or its nominee does not, within [ * ] months from date of a 
request by Cerus to do so, take action to abate such Infringement, Cerus shall have the right, but not the obligation, to enforce the Licensed [ * ] 
Patent Rights in connection with such Infringement in its own name, and at its own cost and expense.  

(c) Cooperation . In any suit, action or other proceeding in connection with an Infringement (an “ Infringement Action ”), the Party 
assuming the primary role in the Infringement Action (the “ Controlling Party ”) shall keep the non-Controlling Party reasonably informed of 
the progress of such Infringement Action. The non-Controlling Party shall cooperate fully with the Controlling Party, including, either as 
required by law or at the request of the Controlling Party, by joining as a nominal party and executing such documents as may reasonably be 
required, all at the expense of the Controlling Party. In any case, the non-Controlling Party shall have the right, in the event it is not required or 
requested to be joined, to participate in any Infringement Action with counsel of its own choice at its own expense.  

(d) Settlement and Recoveries . The Controlling Party with respect to any Infringement Action may not settle any such action, or 
otherwise consent to any adverse judgment in any such action, that imposes a financial obligation on the non-Controlling Party, or which 
restricts the scope of, or admits the unenforceability or invalidity of, any Patent Rights within the Licensed [ * ] Patent Rights without the 
express written consent of the non-Controlling Party, which consent shall not be unreasonably withheld. Any recovery obtained by Anza or 
Cerus as a result of an Infringement Action shall be shared as follows:  

(i) the Controlling Party shall first be entitled to recoup all of its out-of-pocket costs and expenses (including reasonable 
attorneys’ fees) incurred in connection with such Infringement Action, whether the recovery is by settlement or otherwise;  

(ii) the non-Controlling Party, if joined or cooperating in such Infringement Action at its own expense, shall then be entitled 
to recover its out-of-pocket costs and  
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expenses (including reasonable attorneys’ fees) incurred in connection with such Infringement Action (and if the amount of the recovery is less 
than the total amounts in clause (i) above and this clause (ii), then the Parties shall share such recovery in proportion to the amounts to be 
reimbursed under such clauses (i) and (ii));  

(iii) if Anza is the Controlling Party, then Anza shall pay Cerus, within thirty (30) days of the receipt of such recovery, an 
amount equal to [ * ] of such recovery, and the amount of any recovery remaining after such payment shall be retained by Anza; and  

(iv) if Cerus is the Controlling Party, then [ * ] of the amount of any recovery remaining shall be retained by Cerus and [ * ] of 
the amount of any recovery remaining shall be delivered to Anza within thirty (30) days of the receipt of such recovery.  

SECTION 5.12 Defense of Infringement Claims . If any product or activity covered by the Licensed [ * ] Patent Rights becomes the 
subject of a claim or assertion of infringement of Patent Rights of a Third Party, the Party first having notice of the claim or assertion shall 
promptly notify the other Party, and the Parties shall promptly confer to consider the claim or assertion and the appropriate course of action. 
Unless the Parties otherwise agree in writing, each Party shall have the right to defend itself against a suit that names such Party as a defendant; 
provided that the other Party shall have the right to join such suit at its own expense if such suit pertains to or has a reasonably anticipatable 
impact on such other Party’s rights with respect to the Licensed [ * ] Patent Rights. Neither Party shall enter into any settlement of any action 
described in this Section 5.12, or otherwise consent to an adverse judgment in any such action, that imposes a financial obligation on the other 
Party, or that admits the infringement of any Patent Rights of a Third Party, without the other Party’s written consent, which consent shall not be 
unreasonably withheld or delayed. In any event, each Party shall reasonably assist the other Party and cooperate in connection with any litigation 
described in this Section 5.12 in which such Party is not named as a defendant, at the defending Party’s request and expense. If Anza is required, 
as a result of any judgment or settlement of any action described in this Section 5.12, to pay a royalty to a Third Party to make, have made, offer 
for sale, sell and/or import a Covered Product for which it owes royalties to Cerus pursuant to Exhibit B , such amounts shall be deemed amounts 
required to be paid to a Third Party with respect to such Covered Product, and may be deducted from the amounts payable to Cerus with respect 
to such Covered Product under this Agreement to the extent permitted under Section 2(a) of Exhibit B .  

SECTION 5.13 Covenant Not to Compete .  

(a) Cerus agrees that Anza shall be entitled to protect and preserve the going concern value of the Business following the Closing to 
the extent permitted by Law, that Anza would not have entered into this Agreement absent the provisions of this Section 5.13 and, therefore, 
that, (i) for the period from the Closing Date hereof until [ * ] thereafter (the “ Applicable Period ”), Cerus and any Restricted Affiliate shall 
not, directly or indirectly, research, develop, manufacture, market, promote, sell or import any Competing Products anywhere in the world, and 
(ii) for the period from the end of the Applicable Period until [ * ] thereafter (the “ Listeria-Specific Period ”), Cerus and any Restricted 
Affiliate shall not, directly or indirectly, research, develop, manufacture,  
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market, promote, sell or import any Competing Listeria Products anywhere in the world. As used herein, “ Restricted Affiliate ” means (A) any 
Person that is an Affiliate of Cerus as of the Effective Date or (B) any Person that becomes an Affiliate of Cerus after the Effective Date, 
provided that Cerus controls such Affiliate, “ Competing Product ” means any product or service within the Anza Field of Use, and “ 
Competing Listeria Product ” means any product or service [ * ] that [ * ] or any component thereof. Without limiting the foregoing, during the 
Applicable Period, Cerus and the Restricted Affiliates shall not provide funding to, invest in or perform any services on behalf of any Third Party 
for the purpose of, or grant a license or other authorization to any Third Party for, researching, developing, manufacturing, marketing, 
promoting, selling or importing any Competing Product for use anywhere in the world, and during the Listeria-Specific Period, Cerus and the 
Restricted Affiliates shall not provide funding to, invest in or perform any services on behalf of any Third Party for the purpose of, or grant a 
license or other authorization to any Third Party for, researching, developing, manufacturing, marketing, promoting, selling or importing any 
Competing Listeria Product for use anywhere in the world.  

(b) If a court determines that the foregoing restrictions are too broad or otherwise unreasonable under applicable Law, including with 
respect to time or geography, the court is hereby requested and authorized by the Parties to revise the foregoing restrictions to include the 
maximum restrictions allowable under applicable Law. Each of the Parties acknowledges, however, that this Section 5.13 has been negotiated by 
the Parties and that the Applicable Period is reasonable in light of the circumstances pertaining to the Parties.  

(c) Notwithstanding any other provision of this Agreement, it is understood and agreed that the remedy of indemnification pursuant 
to Article VII and other remedies at Law would be inadequate in the case of any breach of the covenants contained in this Section 5.13, and, 
accordingly, Anza shall be entitled to equitable relief, including the remedy of specific performance, with respect to any breach or attempted 
breach of such covenants.  

SECTION 5.14 Tax Matters .  

(a) Responsibility for Taxes and Tax Matters .  

(i) Subject to Section 5.14(a)(iii), Cerus will be responsible for the preparation and filing of all Tax Returns of Cerus 
(including Tax Returns required to be filed after the Closing Date) to the extent such Tax Returns include or relate to Cerus’ use or ownership of 
the Transferred Assets on or prior to the Closing Date. Cerus’ Tax Returns to the extent they relate to the Transferred Assets shall be true, 
complete and correct and prepared in accordance with applicable Law. Cerus will be responsible for and make all payments of Taxes shown to 
be due on such Tax Returns to the extent they relate to the Transferred Assets.  

(ii) Subject to Section 5.14(a)(iii), Anza will be responsible for the preparation and filing of all Tax Returns it is required to 
file with respect to Anza’s ownership or use of the Transferred Assets attributable to taxable periods (or portions thereof) commencing after the 
Closing Date. Anza’s Tax Returns, to the extent they relate to the Transferred Assets, shall be true,  
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complete and correct and prepared in accordance with applicable Law. Anza will be responsible for and make all payments of Taxes shown to be 
due on such Tax Returns to the extent they relate to the Transferred Assets.  

(iii) In the case of any real or personal property Taxes (or other similar Taxes) attributable to the Transferred Assets for which 
Taxes are reported on a Tax Return covering a period commencing before the Closing and ending thereafter (a “ Straddle Period Tax ”), any 
such Straddle Period Taxes shall be prorated between Anza and Cerus on a per diem basis. The Party required by Law to pay any such Straddle 
Period Tax (the “ Paying Party ”) shall file the Tax Return related to such Straddle Period Tax within the time period prescribed by Law and 
shall timely pay such Straddle Period Tax. To the extent any such payment exceeds the obligation of the Paying Party hereunder, the Paying 
Party shall provide the other Party (the “ Non-Paying Party ”) with notice of payment, and within ten (10) Business Days of receipt of such 
notice of payment, the Non-Paying Party shall reimburse the Paying Party for the Non-Paying Party’s share of such Straddle Period Taxes.  

(b) Cooperation . To the extent relevant to the Transferred Assets, each Party shall (i) provide the other with such assistance as may 
reasonably be required in connection with the preparation of any Tax Return and the conduct of any audit or other examination by any taxing 
authority or in connection with judicial or administrative proceedings relating to any liability for Taxes and (ii) retain and provide the other with 
all records or other information that may be relevant to the preparation of any Tax Returns, or the conduct of any audit or examination or other 
proceeding relating to Taxes. Cerus shall retain all documents, including prior years’ Tax Returns, supporting work schedules and other records 
or information with respect to all sales, use and employment Tax Returns and, absent the receipt by Cerus of the relevant tax clearance 
certificates, shall not destroy or otherwise dispose of any such records for six (6) years after Closing without the prior written consent of Anza.  

(c) Wage Withholding . Cerus and Anza shall utilize the alternate procedure set forth in Revenue Procedure 2004-53 with respect to 
wage withholding for any Business Employees.  

(d) Reporting . Anza and Cerus each agree to: (i) report the transactions contemplated by this Agreement in a manner consistent with 
the intent of the Parties that the issuance of the Series AA Shares to Cerus in partial consideration for the transfer of the Transferred Assets, 
when taken together with the issuance of shares of Anza’s Series A Preferred Stock to certain investors on the date hereof, shall qualify as an 
exchange within the meaning of Section 351 of the Code to the extent permitted by applicable Law, and each such Party agrees that it will not 
take a position inconsistent therewith; (ii) timely file the information required by Treasury Regulation Section 1.351-3 with its income Tax 
Return for the year in which the Series AA Shares are issued; and (iii) comply with the record keeping requirements of Treasury 
Regulation Section 1.351-3.  

SECTION 5.15 Certain Accounting Matters . Upon the reasonable request of Anza in connection with its efforts to effect an IPO during 
the period prior to the [ * ] anniversary of the  
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Closing Date, Cerus shall, at Anza’s expense, provide reasonable assistance to Anza in Anza’s efforts to prepare those historical financial 
statements required to comply with then applicable accounting requirements under the Securities Act, including providing Anza with access to 
Cerus’ outside auditors for such purposes.  

SECTION 5.16 Redemption Option .  

(a) Redemption Option . Anza shall have the option (the “ Redemption Option ”) to redeem a portion of the Series AA Shares, at 
the price of [ * ] per share (the “ Redemption Price ”), as follows:  

(i) in the event that (A) Anza does not receive notice of the award of the [ * ] Grant by December 31, 2008 or (B) the 2008 
federal budget does not include a [ * ] specifically for the [ * ] Grant, Anza shall have the option to redeem 1,000,000 Series AA Shares, 
effective as of such date;  

(ii) in the event that Anza receives notice of the award of the [ * ] Grant by December 31, 2008 and the 2008 federal budget 
includes a [ * ] specifically for the [ * ] Grant in an amount of at least $1,000,000, but the aggregate monies received by Anza over the term of 
such [ * ] Grant are less than $1,000,000, Anza shall have the option to redeem the number of Series AA Shares, rounded to the nearest whole 
share, equal to (A) the difference between $1,000,000 and such aggregate monies, divided by (B) one dollar ($1.00), effective as of the 
expiration of its term; or  

(iii) in the event that Anza receives notice of the award of the [ * ] Grant by December 31, 2008 and the 2008 federal budget 
includes a [ * ] specifically for the [ * ] Grant in an amount of less than $1,000,000, Anza shall have the option to redeem the number of 
Series AA Shares, rounded to the nearest whole share, equal to (A) the difference between $1,000,000 and the amount of such line item, divided 
by (B) one dollar ($1.00), effective as of the notice of the award of the [ * ] Grant.  

With respect to subsection (a)(i) above, Anza’s right to redeem the Series AA Shares shall be subject to Anza’s obligation to submit an 
application for the [ * ] Grant to the [ * ] in a timely manner. Provided that the [ * ] Grant has been awarded to Anza, with respect to subsection 
(a)(ii) above, Anza’s right to redeem the Series AA Shares shall be subject to Anza’s obligation to use commercially reasonable good faith 
efforts to perform all activities necessary to receive at least $1,000,000 over the term of such [ * ] Grant.  

(b) Exercise . The effective date for exercise of the Redemption Option as set forth under clause (i) or (ii) above, as applicable, is 
referred to herein as the “ Redemption Date .” Anza may exercise the Redemption Option as to all, but not less than all, of such number of 
Series AA Shares as is determined in Section 5.16(a) (the “ Redemption Shares ”) at any time following the Redemption Date by delivering 
written notice of its intent to exercise such Redemption Option (the “ Redemption Notice ”), with a copy to the Escrow Holder, no later than 
5:00 p.m. Pacific Standard Time on the date that is one (1) year following the Redemption Date. The Redemption Notice shall set forth in 
reasonable detail information relating to the redemption under this Section 5.16 and the calculation of the number of Redemption Shares being 
redeemed.  
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(c) Aggregate Redemption Price . If Anza decides to exercise the Redemption Option, Anza shall, within thirty (30) days from the 
date the Redemption Notice is delivered to Cerus pursuant to subsection (b) above, deliver a check to Cerus, with a copy to the Escrow Holder, 
in an amount equal to the product of (i) the Redemption Price and (ii) the number of Redemption Shares (the “ Aggregate Redemption Price ” ). 
Upon delivery of payment of the Aggregate Redemption Price, Anza shall become the legal and beneficial owner of the Redemption Shares and 
all related rights and interests therein, and Anza shall have the right to retain and transfer to its own name the number of Redemption Shares 
being redeemed by Anza.  

(d) Rights of the Parties . In the event that the Redemption Option is exercised, upon and following the receipt by Cerus of the 
Aggregate Redemption Price, Cerus shall have no right whatsoever to retain the Redemption Shares. In the event that the Redemption Option is 
terminated, whether by failure of Anza to deliver the Redemption Notice to Cerus within one (1) year following the Redemption Date or 
otherwise as set forth in this Agreement, upon and following such termination the only remaining right of Cerus under this Agreement shall be 
the right to retain the Redemption Shares, and Cerus shall have no right whatsoever to receive the Aggregate Redemption Price.  

(e) Escrow of Shares . To facilitate exercise of the Redemption Option, a certificate issued in the name of Cerus for 1,000,000 Series 
AA Shares (the “ Escrow Shares ”) shall be held by the Secretary of Anza as escrow holder (the “ Escrow Holder ”), along with an Assignment 
Separate from Certificate (in the form attached hereto as Exhibit I ) executed by Cerus in blank, until the earlier of (i) expiration of the [ * ] 
Grant and (ii) receipt of $1,000,000 pursuant to such [ * ] Grant.  

(i) The Escrow Holder is hereby directed to permit transfer of the Redemption Shares in escrow only in accordance with this 
Agreement and instructions signed by both Parties.  

(ii) If Anza or any assignee exercises the Redemption Option, the Escrow Holder, upon receipt of a copy of the Redemption 
Notice from the proposed transferee, shall take all steps necessary to accomplish such transfer.  

(iii) When the Redemption Option expires unexercised, the Escrow Holder shall promptly cause the certificate for the Escrow 
Shares to be released and delivered to Cerus.  

(iv) The Escrow Holder shall be obligated only for the performance of such duties as are specifically set forth herein and may 
rely and shall be protected in relying or refraining from acting on any instrument reasonably believed by the Escrow Holder to be genuine and to 
have been signed or presented by the proper Party or Parties. The Escrow Holder shall not be liable for any act that he/she may do or omit to do 
hereunder as Escrow Holder while acting in good  
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faith and in the exercise of his/her own good judgment, and any act done or omitted by the Escrow Holder pursuant to the advice of his/her own 
attorneys shall be conclusive evidence of such good faith.  

(v) Anza and Cerus hereby jointly and severally expressly agree to indemnify and hold harmless the Escrow Holder and 
his/her designees against any and all claims, losses, liabilities, damages, deficiencies, costs and expenses, including reasonable attorneys’ fees 
and expenses of investigation and defense, incurred or suffered by the Escrow Holder and his/her designees, directly or indirectly, as a result of 
any of his/her actions or omissions or those of his/her designees while acting in good faith and in the exercise of his/her judgment under this 
Agreement or written instructions from Anza and Cerus.  

(vi) The Escrow Holder’s responsibilities as Escrow Holder hereunder shall terminate if he/she shall resign by written notice 
to each Party. In the event of any such termination, the Parties shall jointly appoint a successor Escrow Holder.  

(vii) The Escrow Holder is expressly authorized to, and hereby does, delegate his/her duties as Escrow Holder hereunder to 
the law firm of Wilson Sonsini Goodrich & Rosati, P.C., which delegation shall survive his/her resignation as Escrow Holder.  

(viii) If, from time to time during the term of the Redemption Option, there is (A) any cash or stock dividend, stock split or 
other change with respect to the Escrow Shares being held in escrow or (B) any merger or sale of all or substantially all of Anza’s assets or other 
acquisition of Anza, any and all new, substituted or additional securities or property to which Cerus is entitled by reason of Cerus’ ownership of 
the Escrow Shares being held in escrow shall be deposited with the Escrow Holder and shall be included within the definition of Escrow Shares. 
All numbers contained in, and all calculations required to be made pursuant to, this Agreement with respect to the Escrow Shares shall be 
adjusted as appropriate to reflect the events set forth in subclauses (A) and (B) or a similar transaction effected by Anza after the date hereof.  

SECTION 5.17 Certain Termination Rights . Notwithstanding any other provision of this Agreement, Anza may, from time to time, 
terminate its rights under this Agreement as to any particular patent or patent application within the Licensed [ * ] Patent Rights or the 
Transferred Patent Rights by giving Cerus written notice thereof. From and after the effective date of a termination under this Section 5.17, 
(a) with respect to a particular patent or application within the Licensed [ * ] Patent Rights, such patent or patent application shall cease to be 
within the Licensed [ * ] Patent Rights for all purposes of this Agreement, and all rights and obligations of Anza with respect to such patent or 
patent application shall terminate, and (b) with respect to a particular patent or application within the Transferred Patent Rights, Anza shall 
promptly assign such patent or patent application to Cerus and thereafter such patent or patent application shall cease to be within the 
Transferred Patent Rights for all purposes of this Agreement, and all rights and obligations of Anza with respect to such patent or patent 
application shall terminate.  
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SECTION 5.18 Regulatory Matters and Bulk Sales Laws . Anza acknowledges that it will be responsible for obtaining and maintaining 
the federal and state permits and licenses required in order for Anza to carry on the Business or use the Transferred Assets after the Closing, and, 
except for any obligation expressly set forth in this Agreement, that Cerus will not have duties or obligations to Anza with respect to any such 
permits and licenses.  

SECTION 5.19 Novation of Certain Transferred Contracts . Promptly following the Closing, Anza shall submit in writing to each 
counterparty to the Transferred Contracts listed in Exhibit J a request for such counterparty to: (i) recognize Anza as the successor in interest of 
Cerus to such Transferred Contract; and (ii) enter into a novation agreement. Anza shall use reasonable commercial efforts to execute and 
consummate such novation agreements. It is understood, however, that such novation agreements shall not be deemed to transfer to Anza any 
Retained Liability or to limit Cerus’ indemnification obligations with respect to Retained Liabilities pursuant to Section 7.2(a)(iii).  

SECTION 5.20 Abandonment of Certain Patents and Patent Applications . Within [ * ] after the Closing Date, Cerus shall 
(a) expressly abandon the patents and patent applications listed on Exhibit T (the “ Abandoned Patents ”) that have not already been abandoned 
or expired, by submitting appropriate documents to effect such abandonment to the patent office(s) in the applicable jurisdiction(s) and 
(b) deliver to Anza reasonable written evidence of such abandonment of such Abandoned Patents. In addition, Cerus hereby agrees that it shall 
not take any actions to revive any of the Abandoned Patents.  

SECTION 5.21 Further Assurance . On and after the Closing Date, Cerus shall from time to time, at the reasonable request of Anza, 
execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, such further conveyances, notices and assumptions and 
such other instruments, and take such other actions, as Anza may reasonably request in order to more effectively consummate the transactions 
contemplated hereby and to transfer fully to Anza good and marketable title to the Transferred Assets and all of the titles, rights, interests, 
remedies, powers and privileges intended to be conveyed under the Transaction Documents (including assistance in the collection or reduction to 
possession of any of the Transferred Assets). On and after the Closing Date, Anza shall from time to time, at the reasonable request of Cerus, 
execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, such further notices and assumptions and such other 
instruments, and take such other actions, as Cerus may reasonably request in order to more effectively consummate the transactions 
contemplated hereby and to transfer fully to Anza the Assumed Liabilities.  

ARTICLE VI  

CONDITIONS TO CLOSING  

SECTION 6.1 Conditions to Obligations of Cerus . The obligation of Cerus to effect the Closing is subject to the satisfaction, at or prior 
to the Closing, of each of the following conditions (any of which may be waived by Cerus in whole or in part):  
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(a) Representations, Warranties and Covenants . The representations and warranties of Anza contained in this Agreement shall be 
true and correct as of the Closing Date. Anza shall have performed all agreements and covenants required by this Agreement to be performed by 
it prior to or on the Closing Date. Cerus shall have received a certificate as to satisfaction of the conditions set forth in this Section 6.1(a) dated 
as of the Closing Date and executed by a duly authorized officer of Anza.  

(b) No Actions or Proceedings . No Action shall be pending or threatened by or before any Governmental Authority challenging or 
seeking to make illegal, to materially delay or otherwise to restrain or prohibit the consummation of the transactions contemplated by this 
Agreement.  

(c) Resolutions of Anza . Cerus shall have received a true and complete copy, certified by the Secretary or an Assistant Secretary of 
Anza, of the resolutions duly and validly adopted by the board of directors of Anza evidencing its authorization of the execution and delivery of 
the Transaction Documents and the consummation of the transactions contemplated by this Agreement.  

(d) Consents and Approvals . Anza and Cerus shall have received, each in form and substance satisfactory to Anza in its reasonable 
discretion, all authorizations, consents, orders and approvals of all Governmental Authorities that Cerus in its reasonable discretion deems 
necessary or desirable for the consummation of the transactions contemplated by this Agreement.  

(e) Anza Restated Certificate . The Anza Restated Certificate shall have been duly authorized, executed and filed with and accepted 
by the Delaware Secretary of State.  

(f) Documents .  

(i) Cerus shall have received from Anza all of the documents and agreements set forth in Section 2.8.  

(ii) The Financing Agreements shall have been executed and delivered by all of the parties thereto, other than Cerus.  

(iii) Cerus shall have received an opinion from Wilson Sonsini Goodrich & Rosati, counsel to Anza, in the form attached 
hereto as Exhibit K .  

(iv) David N. Cook, Ph.D. shall have been offered, and shall have accepted, a position as Chief Executive Officer of Anza;  

(v) Thomas W. Dubensky, Ph.D. shall have been offered, and shall have accepted, a position as Chief Scientific Officer of 
Anza;  
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(vi) Anza shall have delivered an employment offer letter to each of the Business Employees offering a position of 
employment with Anza.  

(g) Consent to Sublease and Site License . California Development, Inc. shall have given its written consent to the Sublease and 
Holmgren Partners shall have given its written consent to the Site License.  

SECTION 6.2 Conditions to Obligations of Anza . The obligation of Anza to effect the Closing is subject to the satisfaction, at or prior 
to the Closing, of each of the following conditions (any of which may be waived by Anza in whole or in part):  

(a) Representations, Warranties and Covenants . The representations and warranties of Cerus contained in this Agreement shall be 
true and correct as of the Closing Date. Cerus shall have performed all agreements and covenants required by this Agreement to be performed by 
it prior to or on the Closing Date. Anza shall have received a certificate as to satisfaction of the conditions set forth in this Section 6.2(a) dated as 
of the Closing Date and executed by a duly authorized officer of Cerus.  

(b) No Actions or Proceedings . No Action shall be pending or threatened by or before any Governmental Authority challenging or 
seeking to make illegal, to materially delay or otherwise to restrain or prohibit the consummation of the transactions contemplated by this 
Agreement.  

(c) Resolutions of Cerus . Anza shall have received a true and complete copy, certified by the Secretary or an Assistant Secretary of 
Cerus, of the resolutions duly and validly adopted by the board of directors of Cerus evidencing its authorization of the execution and delivery of 
the Transaction Documents and the consummation of the transactions contemplated by this Agreement.  

(d) Consents and Approvals . Anza and Cerus shall have received, each in form and substance satisfactory to Anza in its reasonable 
discretion, all authorizations, consents, orders and approvals of all Governmental Authorities that Anza in its reasonable discretion deems 
necessary or desirable for the consummation of the transactions contemplated by this Agreement.  

(e) Anza Restated Certificate . The Anza Restated Certificate shall have been duly authorized, executed and filed with and accepted 
by the Delaware Secretary of State.  

(f) Documents .  

(i) Anza shall have received from Cerus all of the documents, agreements and other Transferred Assets set forth in Sections 
2.7(e) and 5.16(e).  

(ii) Anza shall have received an opinion from Cooley Godward Kronish LLP, counsel to Cerus, in the form attached hereto as 
Exhibit L .  
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(iii) The Financing Agreements shall have been executed and delivered by all of the parties thereto, including Cerus, other 
than Anza.  

(iv) David N. Cook, Ph.D. shall have executed and delivered to Anza an Employment Agreement in the form attached hereto 
as Exhibit M .  

(v) Thomas W. Dubensky, Ph.D. shall have executed and delivered to Anza an Employment Agreement in the form attached 
hereto as Exhibit N .  

(vi) The license agreements between Cerus and The Johns Hopkins University (“ JHU ”) included among the Transferred 
Contracts shall have been assigned to Anza and novated and amended and restated versions of such agreements in the forms attached hereto as 
Exhibits O, P, Q and R shall have been executed and delivered by JHU. It is understood, however, that such novation shall not be deemed to 
transfer to Anza any Retained Liabilities or to limit Cerus’ indemnification obligations with respect to the Retained Liabilities pursuant to 
Section 7.2(a)(iii).  

(vii) Anza shall have received from Cerus executed Third Party consents to the assignment of the Transferred Contracts listed 
on Exhibit S .  

(viii) Anza shall have received from Cerus a document in “common technical document (CTD)” format in English that is 
based upon Cerus’ planned regulatory filing in Australia with respect to the manufacture of S-59 Psoralen.  

(g) Consent to Sublease and Site License . California Development, Inc. shall have given its written consent to the Sublease and 
Holmgren Partners shall have given its written consent to the Site License.  

ARTICLE VII  

INDEMNIFICATION  

SECTION 7.1 Survival of Representations and Warranties and Covenants . The representations and warranties of Anza and Cerus 
contained in this Agreement, and in any certificate or other instrument delivered by Anza or Cerus pursuant to this Agreement (other than the 
Supply Agreement), shall survive the Closing for a period of [ * ] , unless otherwise expressly provided for in this Agreement (the “ Survival 
Period ”), at which time they shall terminate. Notwithstanding the foregoing, the Survival Period for the representations and warranties in 
Sections [ * ] of Exhibit C (the “ Surviving Representations ”) shall survive the Closing for a period of [ * ] , unless otherwise expressly 
provided for in this Agreement. The covenants and agreements contained herein shall survive following the Closing in accordance with their 
respective terms. Following the expiration of the applicable Survival Period, no Party shall make any claim for, or be subject to any Liabilities in 
respect of, any breach of such representations and warranties (except with respect to claims for indemnification for which written notice of such 
claim, pursuant to Section 7.2(c)(i), has been given prior to the expiration of the Survival Period).  
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SECTION 7.2 Indemnification .  

(a) Indemnification by Cerus . Cerus shall indemnify and hold harmless Anza and its Affiliates, officers, directors, employees, 
agents, successors and assigns (each, a “ Anza Indemnified Party ”) from and against any and all liabilities, losses, damages, costs and 
expenses, interest, awards, judgments and penalties (including, without limitation, reasonable attorneys’ fees and expenses) (collectively, “ 
Losses ”) suffered or incurred by them arising out of or resulting from the following:  

(i) the breach of any representation or warranty made by Cerus contained in this Agreement or in any certificate or other 
instrument delivered by Cerus pursuant to this Agreement;  

(ii) the breach of any covenant or agreement by Cerus contained in this Agreement;  

(iii) the Retained Liabilities solely to the extent that such Losses are (A) incurred as a result of Third Party Claims made 
against a Anza Indemnified Party with respect to such Retained Liability or (B) directly incurred by Anza as a result of Anza’s fulfillment of 
Cerus’ obligations under any Retained Liability in the event that such fulfillment is reasonably required for Anza to maintain or exercise the 
rights granted to it under this Agreement; or  

(iv) any claim by any current or former Cerus employee or independent contractor directly arising out of or resulting from the 
transactions contemplated by this Agreement, including the termination of their employment or independent contractor relationship with Cerus.  

(b) Indemnification by Anza . Anza shall indemnify and hold harmless Cerus and its Affiliates, officers, directors, employees, agents, 
successors and assigns (each a “ Cerus Indemnified Party ”) from and against any and all Losses suffered or incurred by them arising out of or 
resulting from the following:  

(i) the breach of any representation or warranty made by Anza contained in this Agreement or in any certificate or other 
instrument delivered by Anza pursuant to this Agreement;  

(ii) the breach of any covenant or agreement by Anza contained in this Agreement;  

(iii) the Assumed Liabilities solely to the extent that such Losses are incurred as a result of Third Party Claims made against a 
Cerus Indemnified Party with respect to such Assumed Liability;  

(iv) the practice of the Transferred Intellectual Property or Licensed Intellectual Property by or on behalf of Anza or its 
Affiliates or Licensees, solely to the extent that such Losses are incurred as a result of Third Party Claims made against a Cerus Indemnified 
Party and do not result from a breach by Cerus of any representation or warranty; or  
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(v) the research, development, manufacture, distribution, use, testing, promotion, marketing, or sale or other disposition of a 
Covered Product by or on behalf of Anza or its Affiliates or Licensees, solely to the extent that such Losses are incurred as a result of Third 
Party Claims made against a Cerus Indemnified Party and do not result from a breach by Cerus of any representation or warranty.  

(c) Indemnification Procedure .  

(i) Whenever any Loss is asserted against or incurred by a Anza Indemnified Party or Cerus Indemnified Party (the “ 
Indemnified Party ”) which the Indemnified Party has determined has given or could give rise to a right of indemnification under this 
Agreement, the Indemnified Party will give written notice thereof (a “ Claim ”) to the other Party (the “ Indemnifying Party ”). The 
Indemnified Party will furnish to the Indemnifying Party in reasonable detail such information as the Indemnified Party may have with respect to 
the Claim. The failure to give such notice will not relieve the Indemnifying Party of its indemnification obligations under this Agreement, unless 
the failure to give such notice is materially prejudicial to an Indemnifying Party’s ability to defend an action by a Third Party giving rise to such 
Claim (a “ Third Party Claim ”).  

(ii) In the case of a Third Party Claim, within thirty (30) days after delivery of such notice, the Indemnifying Party may, upon 
written notice thereof to the Indemnified Party, and at its expense, undertake the defense of such Third Party Claim with attorneys of its own 
choosing. In the event that the Indemnifying Party does not assume control of such defense, the Indemnified Party may undertake the defense of 
such Third Party Claim.  

(iii) The Party not controlling such defense may participate therein at its own expense, provided that if the Indemnifying Party 
assumes control of such defense and the Indemnified Party reasonably concludes, based on advice from counsel, that the Indemnifying Party and 
the Indemnified Party have conflicting interests with respect to such action, suit, proceeding or claim, the Indemnifying Party will be responsible 
for the reasonable fees and expenses of counsel to the Indemnified Party solely in connection therewith, provided further, however, that in no 
event will the Indemnifying Party be responsible for the fees and expenses of more than one counsel in any one jurisdiction for all Indemnified 
Parties.  

(iv) The Party controlling such defense will keep the other Party advised of the status of such action, suit, proceeding or claim 
and the defense thereof and will consider recommendations made by the other Party with respect thereto. As reasonably requested by, and at the 
expense of, the Party controlling such defense, the other Party will cooperate in such defense and make available to the Party controlling such 
defense all witnesses, pertinent records, materials and information in such other Party’s possession or under such other Party’s control relating 
thereto.  
   
[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED SEPARATELY WITH 

THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS AMENDED .  
   

-31-  



(v) The Indemnified Party will not agree to any settlement of such action, suit, proceeding or claim without the prior written 
consent of the Indemnifying Party, which will not be unreasonably withheld or delayed. The Indemnifying Party will not consent to entry of any 
judgment or enter into any settlement that admits fault on the part of the Indemnified Party, except with the prior written consent of the 
Indemnified Party, which consent will not be unreasonably withheld or delayed. In the event that the Indemnified Party refuses to consent to the 
entry of a judgment or a settlement for which the Indemnifying Party is solely and entirely responsible and has indicated its sole and entire 
responsibility in writing to the Indemnified Party, following such refusal, the liability of the Indemnifying Party to the Indemnified Party will be 
fixed at the amount of any money damages provided in the proposed judgment or settlement.  

(d) Limitations on Indemnification .  

(i) The indemnification provided in this Article VII shall be the sole and exclusive remedy after the Closing for damages 
available to the Parties for breach of any of the representations or warranties contained herein; provided, however, this exclusive remedy for 
damages does not preclude a Party from bringing an action for (A) fraud or (B) specific performance or other equitable remedy to require a Party 
to perform its obligations under this Agreement.  

(ii) Notwithstanding anything to the contrary herein, [ * ] provided that [ * ] cured within [ * ] days after notice form [ * ] , the 
aggregate Liability [ * ] under this Article VII for Losses arising from or attributable to any breach of the representations and warranties made by 
Cerus in this Agreement or any certificate or other instrument delivered by Cerus pursuant to this Agreement [ * ] shall be limited to $ [ * ] , 
provided, however, that with respect to any such Losses in excess of $ [ * ] , Anza shall have the right to cause the forfeiture of, and/or to offset 
such excess Losses against, the contingent consideration otherwise payable pursuant to Sections 2.5(a)(iii), (iv) and (v) in an amount equal to the 
specified amount of such Losses.  

(iii) UNDER NO CIRCUMSTANCES WILL A PARTY BE LIABLE TO THE OTHER PARTY FOR LOST PROFITS, 
LOST OPPORTUNITIES, OR ANY OTHER PUNITIVE, SPECIAL, OR CONSEQUENTIAL DAMAGES IRRESPECTIVE OF THE 
THEORY UNDER WHICH SUCH ACTION IS BROUGHT, WHETHER IT WAS CAUSED OR ALLEGEDLY CAUSED BY THE 
NEGLIGENCE OF SUCH PARTY OR WHETHER OR NOT SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES, [ * ] OBLIGATIONS UNDER THIS AGREEMENT THAT IS NOT CURED [ * ] AFTER NOTICE [ * ] . 
NOTWITHSTANDING THE FOREGOING, NOTHING IN THIS SECTION 7.2(d)(iii) SHALL LIMIT OR RESTRICT A PARTY’S 
INDEMNIFICATION OBLIGATION WITH RESPECT TO THIRD PARTY CLAIMS PURSUANT TO THIS ARTICLE VII.  
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ARTICLE VIII  

MISCELLANEOUS  

SECTION 8.1 Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of 
California without regard to conflicts-of-laws principles that would require the application of any other law.  

SECTION 8.2 Amendment . This Agreement may not be amended, modified or supplemented except by an instrument in writing signed 
by Cerus and Anza.  

SECTION 8.3 Expenses . All costs and expenses, including, without limitation, fees and disbursements of counsel, financial advisors and 
accountants, incurred in connection with this Agreement and the Transaction hereby shall be paid by the Party incurring such costs and expenses, 
whether or not the Closing shall have occurred.  

SECTION 8.4 Notices . All notices and other communications hereunder shall be in writing and shall be deemed given if delivered 
personally or by commercial messenger or courier service, mailed by registered or certified mail (return receipt requested) or sent via facsimile 
(with acknowledgment of complete transmission) to the Parties at the following addresses (or at such other address for a Party as shall be 
specified by like notice), provided, however, that notices sent by mail shall not be deemed given until received:  

If to Anza, to:  

Anza Therapeutics, Inc.  
2550 Stanwell Drive  
Concord, CA 94520  
Attention: David N. Cook, Ph.D.  
Facsimile No.: (925) 671-9272  

with a copy (which shall not constitute notice) to:  

Wilson Sonsini Goodrich & Rosati, P.C.  
650 Page Mill Road  
Palo Alto, CA 94304  
Attention: Kenneth A. Clark  
Facsimile No.: (650) 493-6811  

If to Cerus, to:  

Cerus Corporation  
2411 Stanwell Drive  
Concord, CA 94520  
Attention: Chief Legal Officer  
Facsimile No.: (925) 288-6001  
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with a copy (which shall not constitute notice) to:  

Cooley Godward Kronish LLP  
Five Palo Alto Square  
Palo Alto, CA 94306  
Attention: Suzanne S. Hooper  
Facsimile No.: (650) 849-7400  

SECTION 8.5 Severability . In the event that any provision of this Agreement or the application thereof becomes or is declared by a court 
of competent jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement shall continue in full force and effect and the 
application of such provision to other persons or circumstances shall be interpreted so as reasonably to effect the intent of the Parties. The Parties 
further agree to replace such void or unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to the 
extent possible, the economic, business and other purposes of such void or unenforceable provision.  

SECTION 8.6 Entire Agreement . This Agreement, along with the other Transaction Documents and instruments delivered in connection 
herewith, constitutes the entire agreement of the Parties with respect to the subject matter hereof and supersedes all prior agreements, 
representations, undertakings and understandings, both written and oral, between Cerus and Anza with respect to the subject matter hereof.  

SECTION 8.7 Assignment . Subject to this Section 8.7, this Agreement shall not be assignable by either Party to any Third Party without 
the prior written consent of the other Party. Notwithstanding the foregoing, either Party may assign this Agreement, without the written consent 
of the other Party, (a) to an Affiliate, provided that the assigning Party guarantees the performance of this Agreement by such Affiliate, or (b) to 
a successor to all or substantially all of such assigning Party’s assets, stock or business to which this Agreement relates (whether by stock 
purchase, asset purchase, merger or otherwise), provided that any such assignee agrees in writing to be bound by the terms of this Agreement. In 
addition, Cerus may assign its right to receive payment hereunder to any Third Party without the consent of Anza. Any assignment of this 
Agreement in contravention of this Section 8.7 shall be null and void.  

SECTION 8.8 Delays or Omissions . Except as expressly provided herein, no delay or omission to exercise any right, power or remedy 
accruing to any Party to this Agreement upon any breach or default of the other Party under this Agreement shall impair any such right, power or 
remedy of such non-defaulting Party, nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in 
any similar breach or default thereafter occurring, nor shall any waiver of any single breach or default be deemed a waiver of any other breach or 
default theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the part of any Party of any 
breach or default under this Agreement, or any waiver on the part of  
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any Party of any provisions or conditions of this Agreement, must be in writing and shall be effective only to the extent specifically set forth in 
such writing. All remedies, either under this Agreement or by law or otherwise afforded to any Party to this Agreement, shall be cumulative and 
not alternative.  

SECTION 8.9 No Third Party Beneficiaries . This Agreement shall be binding upon and inure solely to the benefit of the Parties and 
their permitted successors and assigns, and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or 
equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.  

SECTION 8.10 Counterparts . This Agreement may be executed in counterparts, all of which together shall constitute one and the same 
instrument.  

(The remainder of this page is intentionally left blank.)  
   
[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED SEPARATELY WITH 

THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS AMENDED .  
   

-35-  



In witness whereof, the Parties hereto have caused this Agreement to be executed as of the date first written above by their respective duly 
authorized officers.  
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ANZA THERAPEUTICS, INC. 

By:   /s/ David N. Cook  
  David N. Cook, Ph.D. 
  President and Chief Executive Officer 

CERUS CORPORATION 

By:   /s/ Claes Glassell  
  Claes Glassell 
  President and Chief Executive Officer 



EXHIBIT A  

Definitions and References  

“ Abandoned Patents ” shall have the meaning specified in Section 5.20.  

“ Act ” shall have the meaning specified in Section 5.10(d).  

“ Action ” shall mean any claim, action, suit, arbitration, proceeding or investigation by or before any Governmental Authority.  

“ Affiliate ” shall mean, with respect to any specified Person, any corporation or other entity that directly, or indirectly through one or 
more intermediaries, controls, is controlled by or is under common control with such Person. As used in this definition, “control” (including, 
with correlative meanings, the terms “controlled by” and “under common control with”) shall mean: (a) to possess, directly or indirectly, the 
power to affirmatively direct the management and policies of such corporation or other entity, whether through ownership of voting stock or 
other ownership interest or by contract relating to voting rights or corporate governance; or (b) direct or indirect beneficial ownership of at least 
fifty percent (50%) (or such lesser percentage which is the maximum allowed to be owned by a foreign entity in a particular jurisdiction) of the 
voting stock or other ownership interest in such corporation or other entity.  

“ Aggregate Redemption Price ” shall have the meaning specified in Section 5.16(c).  

“ Agreement ” shall mean this Asset Transfer and License Agreement dated as of November 20, 2007 and all amendments hereto made in 
accordance with the provisions of Section 8.2.  

“ Allocation ” shall have the meaning specified in Section 2.5(b).  

“ Anza ” shall have the meaning specified in the first paragraph of this Agreement.  

“ Anza Disclosure Schedule ” shall have the meaning specified in the first paragraph of Article IV.  

“ Anza Field of Use ” shall mean the treatment and/or prevention of any disease or condition [ * ] involving [ * ] , provided that [ * ] 
within the Cerus Field of Use shall not be within the Anza Field of Use. As used herein, it is understood that [ * ] , in whole or in part, as an 
element of the [ * ] .  

“ Anza Indemnified Party ” shall have the meaning specified in Section 7.2(a).  

“ Anza Material Adverse Effect ” shall mean any event, change or effect that, when taken individually or together with all other events, 
changes and effects, is or is reasonably likely (a) to be materially adverse to the business or assets of Anza or (b) to prevent or materially delay 
or impair the ability of Anza to perform its obligations under this Agreement.  
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“ Anza Restated Certificate ” shall mean Anza’s Amended and Restated Certificate of Incorporation in the form attached hereto as 
Exhibit V .  

“ Applicable Period ” shall have the meaning specified in Section 5.13(a).  

“ Assignment and Assumption Agreement ” shall mean the Assignment and Assumption Agreement in the form attached hereto as 
Exhibit U .  

“ Assumed Liabilities ” shall have the meaning specified in Section 2.4(a).  

“ Bill of Sale ” shall mean the Bill of Sale in the form attached hereto as Exhibit W .  

“ BLA ” shall mean a Biological License Application, as more fully defined in 21 C.F.R. §601.2 et. seq., or its successor regulation.  

“ Books and Records ” shall mean all books, records, files, documents, data, information and correspondence, including: all records with 
respect to supply sources; all pre-clinical, clinical, research and process development data, results and reports relating to products or of any 
materials used in the research, development, manufacture, marketing, sale or other commercialization of products, including all raw data relating 
to clinical trials of products, all case report forms relating thereto and all statistical programs developed (or modified in a manner material to the 
use or function thereof) to analyze clinical data; all market research data, market intelligence reports, statistical programs (if any) used for 
marketing, sales, research and/or development; promotional, advertising and marketing materials, sales forecasting models, medical education 
materials, sales training materials, web site content and advertising and display materials; all records, including vendor and supplier lists, 
manufacturing records, sampling records (including retained samples), standard operating procedures and batch records, related to 
manufacturing processes; all laboratory notebooks relating to products or relating to their biological, physiological, mechanical or other 
properties or compositions; all invention disclosure forms; all adverse experience reports and files related thereto (including source 
documentation) and all periodic adverse experience reports and all data contained in electronic databases relating to periodic adverse experience 
reports; all analytical and quality control data; and all correspondence, minutes or other communications with the FDA or Foreign Regulatory 
Authorities.  

“ Business ” shall mean the business and activities of Cerus and its Affiliates related to the research, development, Regulatory Approval, 
manufacture, distribution, marketing, sale, promotion and/or other commercialization of [ * ] (except to the extent such [ * ] , in humans or 
animals in any country of the world.  

“ Business Contract ” shall have the meaning specified in Section 8(a) of Exhibit C .  
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“ Business Day ” shall mean any day that is not a Saturday, Sunday or other day on which banks are required or authorized by Law to be 
closed in the United States.  

“ Business Employees ” shall mean the employees of Cerus listed on Exhibit X .  

“ Business Intellectual Property ” shall mean Intellectual Property and Know-How that has been used in or is reasonably necessary to 
conduct the Business as currently conducted or currently contemplated by Cerus to be conducted.  

“ Business Products ” shall mean the products known as of the date of this Agreement as CRS-100 and CRS-207.  

“ Cerus ” shall have the meaning specified in the first paragraph of this Agreement.  

“ Cerus Disclosure Schedule ” shall have the meaning specified in the first paragraph of Article III.  

“ Cerus Field of Use ” shall mean (a) (i) the ex vivo treatment of blood supplies and blood products (including without limitation plasma, 
platelets and/or red blood cells) to inactivate pathogens and leukocytes in such blood supplies and blood products and (ii) the use of such treated 
blood supplies and blood products and products arising therefrom and (b) the ex vivo [ * ] of leukocytes and use of such treated leukocytes for 
immune response modulation for therapy or prophylaxis.  

“ Cerus Financing Agreements ” shall mean, collectively, the Investor Rights Agreement, the Voting Agreement and the Right of First 
Refusal and Co-Sale Agreement.  

“ Cerus Indemnified Party ” shall have the meaning specified in Section 7.2(c).  

“ Cerus Material Adverse Effect ” shall mean any event, change or effect that, when taken individually or together with all other events, 
changes and effects, is or is reasonably likely (a) to be materially adverse to the Business or Transferred Assets or (b) to prevent or materially 
delay or impair the ability of Cerus to perform its obligations under this Agreement.  

“ Charter Documents ” shall mean, with respect to a business entity, the certificate of incorporation, bylaws or other similar governing 
instruments and organizational documents of such entity.  

“ Claim ” shall have the meaning specified in Section 7.2(c)(i).  

“ Closing ” shall have the meaning specified in Section 2.6.  

“ Closing Date ” shall have the meaning specified in Section 2.6.  

“ Code ” shall mean the Internal Revenue Code of 1986, as amended.  
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“ Combination Product ” shall have the meaning specified on Exhibit B .  

“ Commercial Software Rights ” shall mean commercially available software programs.  

“ Competing Listeria Product ” shall have the meaning specified in Section 5.13(a).  

“ Competing Product ” shall have the meaning specified in Section 5.13(a).  

“ Computer Equipment ” shall mean all of the equipment listed on Exhibit Y.  

“ Contract ” shall mean any and all written or legally binding oral commitments, contracts, purchase orders, sales orders, leases, 
subleases, licenses, easements, commitments, arrangements, undertakings, evidence of indebtedness, security or pledge agreements or other 
agreements.  

“ Control ” (including any variations such as “ Controlled ” and “ Controlling ”), in the context of intellectual property rights of a Party, 
shall mean that such Party or its Subsidiary owns or possesses rights to intellectual property sufficient to grant the applicable license, sublicense 
or access (as appropriate) under this Agreement, without violating the terms of any agreement with a Third Party existing at the time such Party 
would first be required hereunder to grant such license, sublicense or access.  

“ Controlling Party ” shall have the meaning specified in Section 5.11(c).  

“ Conversion Shares ” shall mean the shares of Anza’s Common Stock issuable upon conversion of the Series AA Shares.  

“ Covered KBMA Product ” shall mean an immunotherapy product that [ * ] , the composition of matter, manufacture or use of which, at 
some point during its commercialization is covered by [ * ] .  

“ Covered Listeria Product ” shall mean an immunotherapy product that [ * ] , the composition of matter, manufacture or use of which at 
some point during its commercialization is covered by [ * ] . For clarity, a product that is a Covered Listeria Product shall not also be a Covered 
KBMA Product.  

“ Covered Product ” shall mean a Covered KBMA Product or a Covered Listeria Product.  

“ Disclosing Party ” shall have the meaning specified in Section 5.8(a).  

“ [ * ] Grant ” shall mean a grant, pursuant to a [ * ] appropriation in the 2008 [ * ] , with respect to [ * ] vaccines or other technologies 
unique to Anza.  

“ Effective Time ” shall mean the time at which the Closing is consummated.  

“ EMEA ” shall mean the European Medicines Agency, or any successor thereto.  
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“ Encumbrance ” shall mean any security interest, pledge, mortgage, lien (including, without limitation, environmental and Tax liens), 
charge, encumbrance or adverse claim or any restriction on use, transfer or receipt of income.  

“ Environmental Law ” shall mean any Law and any judicial or administrative interpretation thereof, including any judicial or 
administrative order, consent decree, judgment, stipulation, injunction, permit, authorization, policy, opinion or agency requirement, in each case 
having the force and effect of Law, relating to the pollution, protection, investigation or restoration of the environment or health and safety as 
affected by the environment or natural resources, including those relating to the use, handling, presence, transportation, treatment, storage, 
disposal, release, threatened release or discharge of Hazardous Materials or noise, odor, wetlands, pollution or contamination.  

“ Equity Financing ” shall mean a sale of a series of Anza’s Preferred Stock in a transaction or series of related transactions to investors 
for capital raising purposes with aggregate gross proceeds of at least $ [ * ] , prior to and excluding an IPO or other public offering of securities.  

“ ERISA Affiliate ” shall mean any other Person under common control with Cerus within the meaning of Section 414(b), (c), (m) or 
(o) of the Code and the regulations issued thereunder.  

“ Escrow Holder ” shall have the meaning specified in Section 5.16(e).  

“ Escrow Shares ” shall have the meaning specified in Section 5.16(e).  

“ Excluded Books and Records ” shall mean (a) all Books and Records related to human resources and any other employee related files 
and records containing personal information regarding an employee; (b) all Books and Records related solely to Licensed [ * ] Patent Rights; and 
(c) all Books and Records comprising the regulatory files related to the Intercept Blood System for platelets, plasma and/or red blood cells, 
including without limitation the [ * ] Regulatory Submissions.  

“ FDA ” shall mean the United States Food and Drug Administration and any successor agency thereto.  

“ FDA Cross-Reference Letter ” shall mean a letter to be executed by Cerus and addressed to the FDA stating that Anza has certain rights 
to cross-reference the [ * ] Regulatory Submissions, in substantially the form attached hereto as Exhibit Z .  

“ FDA Transfer Letter ” shall mean a letter executed by Cerus and addressed to the FDA stating that Anza has acquired the applicable 
Transferred IND and has been designated as the sponsor for such Transferred IND in connection with such acquisition, in substantially the form 
attached hereto as Exhibit AA .  
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“ Financing Agreements ” shall mean, collectively, the Series A Purchase Agreement, the Investor Rights Agreement, the Voting 
Agreement and the Right of First Refusal and Co-Sale Agreement.  

“ First Commercial Sale ” means the first bona fide commercial sale of a Covered Product following issuance of all applicable Regulatory 
Approvals (including, with respect to sales in the European Union, an MAA) required prior to commercial sale in the applicable country.  

“ Foreign Regulatory Authority ” shall mean any agency, commission, official or other instrumentality of any foreign country or other 
foreign political subdivision, including a notified body, that performs a function for such country or political subdivision similar to the function 
performed by the FDA for the United States.  

“ Governmental Authority ” shall mean any national, federal, state, municipal, local or other government, governmental, regulatory or 
administrative authority, agency or commission or any court, tribunal, or judicial or arbitral body.  

“ Governmental Order ” shall mean any order, writ, judgment, injunction, decree, stipulation, or award entered by or with any 
Governmental Authority.  

“ [ * ] .  

“ [ * ] .  

“ [ * ] .  

“ [ * ] .  

“ [ * ] .  

“ [ * ] .  

“ [ * ] .  

“ [ * ] .  

“ Hazardous Materials ” shall mean (i) any petroleum, petroleum products, byproducts or breakdown products, radioactive materials, 
asbestos-containing materials or polychlorinated biphenyls or (ii) any chemical, material or other substance defined or regulated as toxic or 
hazardous or as a pollutant or contaminant or waste under any Environmental Law.  

“ Holdback Shares ” shall mean [ * ] of the Series AA Shares.  

“ ICH ” shall mean The International Conference on Harmonisation of Technical Requirements for Registration of Pharmaceuticals for 
Human Use.  
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“ Indemnified Party ” shall have the meaning specified in Section 7.2(c)(i).  

“ Indemnifying Party ” shall have the meaning specified in Section 7.2(c)(i).  

“ Infringement ” shall have the meaning specified in Section 5.11(a).  

“ Infringement Action ” shall have the meaning specified in Section 5.11(c).  

“ Initial S-59 Psoralen Supply ” shall mean [ * ] of GMP S-59 Psoralen from Cerus’ research and development stock of such material.  

“ Intellectual Property ” shall mean any or all of the following and all statutory and/or common law rights throughout the world in, 
arising out of or associated with any or all of the following: (a) Patent Rights, (b) the protection of trade and industrial secrets and confidential 
information, and (c) any similar, corresponding or equivalent rights to any of the foregoing, including priority rights and the right to enforce and 
recover remedies for any of the foregoing.  

“ Investor Rights Agreement ” shall mean the Investor Rights Agreement by and among Anza and the stockholders named therein in the 
form attached hereto as Exhibit AB .  

“ IPO ” shall mean an underwritten initial public offering pursuant to an effective registration statement filed under the Securities Act 
covering the offer and sale of Anza’s Common Stock.  

“ JAMS ” shall have the meaning specified on Exhibit B .  

“ JHU ” shall have the meaning specified in Section 6.2(f)(vi).  

“ Know-How ” shall mean any information related to the research, manufacture, preparation, development or commercialization of a 
product or technology, including, without limitation, product specifications, processes, product designs, plans, trade secrets, ideas, concepts, 
inventions, formulae, chemical, pharmacological, toxicological, pharmaceutical, physical, analytical, stability, safety, quality assurance, quality 
control and clinical data, technical information, research information and other confidential or proprietary technical and business information, 
whether or not embodied in any documentation or other tangible materials. If Know-How is embodied in tangible materials, including biological 
materials, chemical compounds or the like, such tangible materials shall be deemed included within the Know-How.  

“ Knowledge ” (a) with respect to Cerus shall mean the knowledge of officers (at the vice president level and above) or directors of Cerus 
with responsibility for, or supervision of, the relevant matters, and (b) with respect to Anza shall mean the knowledge of officers (at the vice 
president level and above) or directors of Anza with responsibility for, or supervision of, the relevant matters.  

“ Law ” shall mean any national, federal, state, municipal or local or other statute, law, ordinance, regulation, rule, code, order, other 
requirement or rule of law.  
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“ Liabilities ” shall mean any and all debts, liabilities and obligations, whether accrued or fixed, absolute or contingent, matured or 
unmatured or determined or determinable, including, without limitation, those arising under any Law (including, without limitation, any 
environmental Law), Action or Governmental Order and those arising under any contract, agreement, arrangement, commitment or undertaking.  

“ Licensed Intellectual Property ” shall mean the Licensed [ * ] Patent Rights and the Licensed Know-How.  

“ Licensed Know-How ” shall mean all Know-How Controlled by Cerus as of the Closing Date, or Controlled by Cerus after the Closing 
Date and required to be provided to Anza under Section 5.3 or 5.4, in each case that is related to and/or used in connection with (a) Cerus’ 
technology for [ * ] , but [ * ] or (b) Cerus’ technology for [ * ] , including the information and items described on Exhibit AC .  

“ Licensed [ * ] Patent Rights ” shall mean: (a) the Patent Rights listed on Exhibit AD-1 ; (b) reissues, patents of addition, divisions, 
renewals, continuations, continuations-in-part, substitutions, extensions (including supplemental protection certificates), registrations, 
confirmations, re-examinations and foreign counterparts of the Patent Rights listed on Exhibit AD-1 , in each case solely to the extent directed to 
the subject matter of the Patent Rights listed on Exhibit AD-1 ; and (c) the Patent Rights listed on Exhibit AD-2 and reissues, patents of addition, 
divisions, renewals, continuations, continuations-in-part, substitutions, extensions (including supplemental protection certificates), registrations, 
confirmations, re-examinations and foreign counterparts of the Patent Rights listed on Exhibit AD-2 , in each case (in the case of this clause (c)) 
solely with respect to those claims of such Patent Rights that are not limited (expressly or otherwise) to [ * ] . The Parties acknowledge that, as of 
the Effective Time, all of the claims of the Patent Rights listed on Exhibit AD-2 are limited to [ * ] .  

“ Licensee ” shall mean a Third Party to whom Anza has granted the right (a) to sell, market and/or promote one or more Covered 
Products or (b) to practice the Transferred Intellectual Property or Licensed Intellectual Property. As used in this Agreement, “Licensee” shall 
(i) include a distributor of a Covered Product which has responsibility for marketing and promotion of such Covered Product within its 
distribution territory and (ii) not include a wholesaler or reseller of a Covered Product which is not responsible for marketing and promotion of 
such Covered Product.  

“ Liquidity Event ” shall mean: (i) the acquisition of Anza by another entity by means of any transaction or series of related transactions 
to which Anza is party (including, without limitation, any stock acquisition, reorganization, merger or consolidation but excluding any sale of 
stock for capital raising purposes) other than a transaction or series of related transactions in which the holders of the voting securities of Anza 
outstanding immediately prior to such transaction or series of related transactions retain, immediately after such transaction or series of 
transactions, as a result of shares in Anza held by such holders prior to such transaction, at least a majority of the total voting power represented 
by the outstanding voting securities of Anza or such other surviving or resulting entity (or if Anza or such other surviving or resulting entity is a 
wholly-owned subsidiary immediately  
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following such acquisition, its parent); (ii) a sale, lease or other disposition of all or substantially all of the assets of Anza and its Subsidiaries 
taken as a whole by means of any transaction or series of related transactions, except where such sale, lease or other disposition is to a wholly-
owned subsidiary of Anza; (iii) any liquidation, dissolution or winding up of Anza, whether voluntary or involuntary; or (iv) the redemption or 
repurchase of shares representing a majority of the outstanding voting power of Anza.  

“ Listeria-Specific Period ” shall have the meaning specified in Section 5.13(a).  

“ Losses ” shall have the meaning specified in Section 7.2(a).  

“ MAA ” shall mean a Marketing Authorisation Application or a successor filing with the EMEA for purposes of obtaining marketing 
approval in the European Union.  

“ Major Market Claim ” means a Valid Claim in the Licensed [ * ] Patent Rights or the Transferred Patent Rights [ * ] . For the purposes 
of determining the number of Major Market Claims, [ * ] .  

“ [ * ] ” shall mean cash milestone payments payable [ * ] to Anza under the [ * ] for the achievement of a research, development or 
commercialization event with respect to a Covered Product, in each case less (i) the amount of any withholding Taxes or other amounts that are 
deducted from the amount paid to Anza and not subsequently received by or credited to Anza and (ii) the amount of research and development 
expenses incurred by Anza, after the [ * ] and before the date of achievement of such event, in the course of Anza’s performance of its 
obligations under the [ * ] pursuant to a research or development plan in the program for which the milestone is met, to the extent that such 
expenses (1) have not been reimbursed by and are not eligible for reimbursement [ * ] or any Third Party and (2) have not been previously 
deducted from other milestone payments. For the avoidance of doubt, [ * ] shall exclude any up-front payments, license issuance fees, license 
renewal, maintenance or similar fees, amounts paid for the purchase of equity securities from Anza (to the extent the amount for such equity 
purchase does not exceed the fair market value of such equity), royalties or similar amounts payable as a percentage of net sales, gross sales or 
profits, bona fide loans made [ * ] to Anza, payments for internal and external research, development, manufacturing and/or commercialization 
activities (including costs for reagents, materials and equipment, salaries, patent costs and other administration and overhead costs) and amounts 
paid for the sale of all or substantially all of the business or assets of Anza (whether by merger, sale of stock, sale of assets or otherwise). 
Notwithstanding the foregoing, premiums paid in excess of fair market value in connection with the purchase of equity securities from Anza 
shall be included among [ * ] , provided that such amounts are paid upon the achievement of a research, development or commercialization event 
as described above and are not paid as up-front payments, license issuance fees or otherwise.  

“ Net Sales ” shall mean the gross amounts actually received by Anza, its Affiliates or Licensees from sales of Covered Products to Third 
Party customers, less reasonable and customary deductions for any: (i) credits, allowances, samples, discounts and rebates actually given to such  
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customers (including those granted to managed-care entities, entities that manage patient drug benefits and government agencies, as well as on 
account of rejections or returns); (ii) freight and insurance costs to the extent incurred by Anza or its Affiliates or Licensees with respect to 
Covered Products and itemized in the invoice provided to such customers; (iii) trade, quantity or cash discounts actually given; (iv) retroactive 
price reductions actually given; and (v) sales, value-added and other direct Taxes (including customs, duties and other similar governmental 
charges) collected by Anza, its Affiliates or Licensees directly in connection with the sale of Covered Products to Third Party customers. Sales 
among Anza and its Affiliates or Licensees for resale shall be excluded from the computation of Net Sales, provided that the subsequent resale 
shall be included in Net Sales hereunder. Transfers to Licensees or others for use solely in clinical trials or other research or development 
activities, or for amounts less than the direct manufacturing costs therefor as described in Section 2(c) of Exhibit B , shall not be deemed a sale 
for purposes of calculating Net Sales.  

“ Non-Assignable Asset ” shall have the meaning specified in Section 2.2(a).  

“ Non-Paying Party ” shall have the meaning specified in Section 5.14(a)(iii).  

“ Ordinary Course of Business ” means an action or activity that is consistent in nature, scope and magnitude with the past practices of 
Cerus with respect to the ongoing conduct of the Business.  

“ Party ” and “ Parties ” shall have the meaning specified in the first paragraph of this Agreement.  

“ Patent Assignment Agreement ” shall mean the Patent Assignment Agreement in the form attached hereto as Exhibit AE .  

“ Patent Rights ” shall mean all patents and patent applications (including provisional applications), and all patents issuing thereon 
(including utility, model and design patents and certificates of invention), together with all reissue patents, patents of addition, divisions, 
renewals, continuations, continuations-in-part, substitutions, extensions (including supplemental protection certificates), registrations, 
confirmations, re-examinations and foreign counterparts of any of the foregoing.  

“ Paying Party ” shall have the meaning specified in Section 5.14(a)(iii).  

“ Person ” shall mean an individual, partnership, corporation, association, joint venture, trust, unincorporated organization or 
governmental entity (or any department, agency or political subdivision thereof).  

“ Pharmacovigilance Agreement ” shall have the meaning specified in Section 5.3(c).  

“ Phase III Clinical Trial ” shall mean a human clinical trial, the principal purpose of which is to establish safety and efficacy in patients 
with the disease being studied, as further described in  
   
[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED SEPARATELY WITH 

THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS AMENDED .  
   

-10 -  



21 C.F.R. §312.21(c) or its successor regulation, or which is designed and intended to be of a size and statistical power sufficient to serve as a 
pivotal study to support the filing of an NDA or MAA for the indication being studied.  

“ [ * ] Regulatory Submissions ” shall have the meaning specified in Section 5.3(a).  

“ Pre-Closing Tax Period ” means any Tax period ending on or before the Closing Date and the portion of any Straddle Period ending on 
the Closing Date.  

“ Prior Agreement ” shall have the meaning specified in Section 5.8(a).  

“ Properties ” shall have the meaning specified in Section 13(a) of Exhibit C .  

“ Proprietary Information ” shall have the meaning specified in Section 5.8(a).  

“ Prosecution and Maintenance ” shall mean, with respect to any patent or patent application, the preparing, filing, prosecuting and 
maintenance of such patent or patent application, as well as re-examinations, reissues, requests for patent term extensions and the like with 
respect to such patents, together with the conduct of interferences, the defense of oppositions and other similar proceedings with respect thereto, 
and “ Prosecute and Maintain ” shall have the correlative meaning.  

“ PTO ” shall mean the United States Patent and Trademark Office.  

“ Receiving Party ” shall have the meaning specified in Section 5.8(a).  

“ Redemption Date ” shall have the meaning specified in Section 5.16(b).  

“ Redemption Notice ” shall have the meaning specified in Section 5.16(b).  

“ Redemption Option ” shall have the meaning specified in Section 5.16(a).  

“ Redemption Price ” shall have the meaning specified in Section 5.16(a).  

“ Redemption Shares ” shall have the meaning specified in Section 5.16(b).  

“ Registered Business Intellectual Property ” shall mean Registered Intellectual Property that has been used in or is reasonably necessary 
to conduct the Business as currently conducted or currently contemplated by Cerus to be conducted.  

“ Registered Intellectual Property ” shall mean Intellectual Property that has been registered, filed, certified or otherwise perfected or 
recorded with or by any Governmental Authority anywhere in the world.  
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“ Regulatory Approval ” shall mean all approvals, licenses, registrations or authorizations of all Governmental Authorities in a country 
for the manufacture, use, storage, import, marketing and sale of a product in such country, including any pricing and reimbursement approvals.  

“ Required Permits ” shall have the meaning specified in Section 6(a) of Exhibit C .  

“ Restricted Affiliate ” shall have the meaning specified in Section 5.13(a).  

“ Retained Liabilities ” shall have the meaning specified in Section 2.4(b).  

“ Right of First Refusal and Co-Sale Agreement ” shall mean the Right of First Refusal and Co-Sale Agreement by and among Anza and 
the stockholders named therein in the form attached hereto as Exhibit AF .  

“ Royalty-Bearing Covered Product ” shall have the meaning specified on Exhibit B .  

“ Rule 144 ” shall have the meaning specified in Section 17(h) of Exhibit C .  

“ Securities Act ” shall mean the Securities Act of 1933, as amended.  

“ Selected Contracts ” shall mean those Transferred Contracts that are not mutual or unilateral nondisclosure agreements.  

“ Series A Purchase Agreement ” shall mean the Series A Preferred Stock Purchase Agreement by and among Anza and the stockholders 
named therein in the form attached hereto as Exhibit AH .  

“ Series AA Shares ” shall have the meaning specified in Section 2.5(a)(ii).  

“ Site License ” shall mean the Single Site License between the Parties in the form attached hereto as Exhibit AI .  

“ Straddle Period ” means any Tax period beginning on or before and ending after the Closing Date.  

“ Straddle Period Tax ” shall have the meaning specified in Section 5.14(a)(iii).  

“ Sublease ” shall mean the Sublease between the Parties in the form attached hereto as Exhibit AJ .  

“ Subsidiary ” shall mean any corporation or other entity, whether or not existing on the date hereof, in which the Anza or Cerus, as the 
context requires, directly or indirectly through subsidiaries or otherwise, beneficially owns at least fifty percent (50%) of either the equity 
interest or voting power of or in such corporation or other entity.  
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“ Supply Agreement ” shall mean the Supply Agreement by and between the Parties of even date herewith in the form attached hereto as 
Exhibit AK .  

“ Survival Period ” shall have the meaning specified in Section 7.1.  

“ Surviving Representations ” shall have the meaning specified in Section 7.1.  

“ Tax ” or “ Taxes ” shall mean: (i) any and all federal, state, local and foreign taxes, assessments and other governmental charges, duties, 
impositions and liabilities, including taxes based upon or measured by gross receipts, income, profits, sales, use and occupation, and value 
added, ad valorem, transfer, franchise, withholding, payroll, recapture, employment, excise and property taxes, together with all interest, 
penalties and additions imposed with respect to such amounts; (ii) any liability for the payment of any amounts of the type described in clause 
(i) as a result of being or ceasing to be a member of an affiliated, consolidated, combined or unitary group for any period (including, without 
limitation, any liability under Treas. Reg. Section 1.1502-6 or any comparable provision of foreign, state or local law); and (iii) any liability for 
the payment of any amounts of the type described in clause (i) or (ii) as a result of any express or implied obligation to indemnify any other 
Person or as a result of any obligations under any agreements or arrangements with any other Person with respect to such amounts and including 
any liability for taxes of a predecessor entity.  

“ Tax Return ” shall mean any return, declaration, estimate, report, claim for refund or information return or statement relating to Taxes, 
including any schedule or attachment thereto, and including any amendment thereof.  

“ Term Sheet ” shall mean the Summary of Terms for Investment in Anza, Inc. executed by each of Cerus, Sofinnova Ventures, Kleiner 
Perkins Caufield & Byers and Versant Ventures on or about August 22, 2007.  

“ Third Party ” means any Person other than Anza, Cerus or their respective Affiliates.  

“ Third Party Claim ” shall have the meaning specified in Section 7.2(c)(i).  

“ Time from First Commercial Sale ” shall have the meaning specified in Section 2.5(a)(v)(3).  

“ Transaction Documents ” shall mean, collectively, this Agreement, the Supply Agreement, the Transition Services Agreement, the 
Sublease, the Site License, the Bill of Sale, the Assignment and Assumption Agreement and the Patent Assignment Agreement.  

“ Transferred Assets ” shall have the meaning specified in Section 2.1.  

“ Transferred Books and Records ” shall mean (a) originals of all of the Books and Records that are solely related to the Business and 
Controlled by Cerus, but excluding the Excluded Books  
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and Records, provided that Cerus shall be permitted to retain, solely for archival purposes, one (1) copy of (i) any legal (including regulatory but 
excluding Intellectual Property) or financial records within the Transferred Books and Records as required by law or as may be required to 
protect Cerus’ legitimate business interests consistent with this Agreement, (ii) any Transferred Contracts, that Cerus is required by law to retain 
or as may be required to protect Cerus’ legitimate business interests consistent with this Agreement; and (b) copies of any Books and Records 
Controlled by Cerus that relate to the Business and to other businesses or assets of Cerus, but excluding the Excluded Books and Records, 
provided , that Cerus shall have the right to redact from such copies information to the extent such information does not relate to Business.  

“ Transferred Contracts ” shall mean those contracts listed on Exhibit AL .  

“ Transferred Grants ” shall mean the grants listed on Exhibit AM .  

“ Transferred INDs ” shall mean, collectively, (i) Investigational New Drug Application Numbered [ * ] filed with the FDA on [ * ] and 
effective as of [ * ] and (ii) Investigational New Drug Application Numbered [ * ] filed with the FDA on [ * ] and effective as of [ * ].  

“ Transferred Intellectual Property ” shall mean the Transferred Patent Rights and the Transferred Know-How.  

“ Transferred Know-How ” shall mean all Know-How owned and Controlled by Cerus as of the Closing Date that (a) is or has been used 
in the Business, including the information listed on Exhibit AN and all intellectual property rights in any inventions or other subject matter 
within such Know-How, to the extent not included in the Transferred Patent Rights or the Licensed [ * ] Patent Rights, and (b) is not Licensed 
Know-How.  

“ Transferred Patent Rights ” shall mean (a) the Patent Rights listed on Exhibit AO and (b) reissues, patents of addition, divisions, 
renewals, continuations, continuations-in-part, substitutions, extensions (including supplemental protection certificates), registrations, 
confirmations, re-examinations and foreign counterparts of such Patent Rights.  

“ Transferred Regulatory Submissions ” shall mean the Transferred INDs, and all files and records related thereto in Cerus’ Control as 
of the Closing Date.  

“ Transferred Tangible Assets ” shall mean all tangible assets listed on Exhibit AP .  

“ Transfer Taxes ” shall have the meaning specified in Section 2.5(c).  

“ Transition Services Agreement ” shall mean the Transition Services Agreement in the form attached hereto as Exhibit AQ .  

“ Valid Claim ” shall mean (i) a claim of an issued and unexpired patent (including all supplemental protection certificates issued thereon) 
within the Transferred Patent Rights or the  
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Licensed [ * ] Patent Rights, that has not been held un-patentable, invalid or unenforceable by a court or other government agency of competent 
jurisdiction from which no appeal can be taken or for which no appeal was filed during the time therefor or has not been admitted to be invalid or 
unenforceable through reissue, re-examination, disclaimer or otherwise; or (ii) a claim of a pending patent application, which claim has been 
pending less than [ * ] years from the date such claim takes priority for filing purposes, unless or until such claim thereafter issues as a claim of 
an issued patent (from and after which time the same shall be deemed a Valid Claim subject to clause (i) above).  

“ Voting Agreement ” shall mean the Voting Agreement by and among Anza and the stockholders named therein in the form attached 
hereto as Exhibit AR .  
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EXHIBIT B  

Royalties  

1. Royalty Rates .  

(a) First Covered KBMA Product . Subject to the terms and conditions of the Agreement, Anza shall pay to Cerus royalties at the rate 
of [ * ] percent ( [ * ] %) of Net Sales of the first Covered KBMA Product that is sold commercially by or under authority of Anza or its Affiliate 
or Licensee.  

(b) [ * ] Covered Listeria Products . Subject to the terms and conditions of the Agreement, Anza shall pay to Cerus royalties on the 
combined Net Sales of the [ * ] Covered Listeria Products that are sold commercially by or under authority of Anza or its Affiliate or Licensee at 
the following rates:  
   

Each Covered KBMA Product and Covered Listeria Product bearing royalties pursuant to this Section 1 is referred to herein as a “ 
Royalty-Bearing Covered Product .” For clarity, it is understood that in no case shall royalties apply or be owed hereunder with respect to 
more than [ * ] Covered KBMA [ * ] or more than [ * ] Covered Listeria [ * ] .  

(c) Major Market Claims . With respect to any Royalty-Bearing Covered Product the composition of matter, manufacture or method 
of use of which is not covered by any Valid Claims in the country of sale, but is covered by at least [ * ] Major Market Claims, then Anza’s 
obligation to pay royalties under this Section 1 with respect to sales of such Royalty-Bearing Covered Product in such country of sale [ * ] .  

2. Certain Additional Terms .  

(a) Third Party Payments . If Anza or its Affiliate or Licensee becomes obligated to pay a Third Party royalties with respect to a 
Royalty-Bearing Covered Product under any agreement (including a Transferred Contract) to license or acquire intellectual property rights which 
cover or are used in a Royalty-Bearing Covered Product, then Anza may deduct [ * ] percent ( [ * ] %) of the royalties paid to such Third Party 
from the royalties payable to Cerus with respect to such Royalty-Bearing Covered Product pursuant to Section 1 above, provided that in no event 
shall the amounts paid to Cerus pursuant to Section 1 above with respect to such  
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Royalty-Bearing Covered Product in any reporting period be reduced by the combination of this clause (a) and Section 5.10(b) of the Agreement 
to less than [ * ] percent ( [ * ] %) of the amount that would otherwise be payable to Cerus. Notwithstanding the foregoing, in the case of a 
royalty paid to a Third Party in connection with a Royalty-Bearing Covered Product that is a Combination Product under Section 2(b) below, 
where such royalty is based upon intellectual property rights that cover only the independently therapeutically active product or ingredient sold 
in combination with such Royalty-Bearing Covered Product, such royalty shall not be deductible pursuant to this Section 2(a).  

(b) Combination Products . In the event that a Royalty-Bearing Covered Product is sold for a single price in combination with 
another independently therapeutically active product, or as a co-formulation with another independently therapeutically active ingredient 
(including, in each case, any adjuvant), for which no royalty would be due hereunder if sold separately (a “ Combination Product ”), the Net 
Sales from such Combination Product for purposes of calculating the amounts payable by Anza to Cerus under Section 1 above shall be 
calculated by multiplying the Net Sales of the Combination Product by the fraction A/(A + B), where A is the average gross selling price during 
the same calendar quarter of a Covered Product that differs from such Combination Product solely in that it does not contain such independently 
therapeutically active product or ingredient, and B is the average gross selling price during such calendar quarter of such other therapeutically 
active product or ingredient. For the purposes of this Section 2(b), no antigen expressed in a Covered Product shall be considered independently 
therapeutically active. In the event that separate sales of such Covered Product or such other therapeutically active product or ingredient were not 
made during the previous calendar quarter, the Net Sales from such Combination Product shall be reasonably allocated between such Covered 
Product and such other therapeutically active product or ingredient, based upon their relative values. If the Parties cannot agree upon such 
allocation, then such dispute shall, upon written notice of either Party to the other Party, be referred for resolution by final, binding arbitration in 
accordance with the following provisions:  

(i) The arbitration shall be conducted by the Judicial Arbitration and Mediation Services, Inc. (or any successor entity thereto) 
(“ JAMS ”) under its rules of arbitration then in effect, except as modified herein. The arbitration shall be conducted in the English language, by 
a single arbitrator. The arbitrator shall engage an independent expert with experience in the subject matter of the dispute to advise the arbitrator. 
The Parties and the arbitrator shall use all reasonable efforts to complete any such arbitration within six (6) months from the issuance of notice of 
a referral of any such dispute to arbitration. The arbitrator shall determine what discovery shall be permitted, consistent with the goal of limiting 
the cost and time which the Parties must expend for discovery, provided that the arbitrator shall permit such discovery as he or she deems 
necessary to permit an equitable resolution of the dispute.  

(ii) The Parties agree that the decision of the arbitrator shall be the sole, exclusive and binding remedy between them 
regarding the dispute presented to the arbitrator. Any decision of the arbitrator may be entered in a court of competent jurisdiction for judicial 
recognition of the decision and an order of enforcement. The arbitration proceedings and the decision of the arbitrator shall be deemed 
Proprietary Information of the Parties under the Agreement.  
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(iii) Unless otherwise mutually agreed upon by the Parties, the arbitration proceedings shall be conducted in San Francisco, 
California. The Parties agree that they shall share equally the cost of the arbitration filing and hearing fees, the cost of the independent expert 
retained by the arbitrator and the cost of the arbitrator and administrative fees of JAMS. Each Party shall bear its own costs and attorneys’ and 
witnesses’ fees and associated costs and expenses.  

(c) One Royalty . No more than one royalty payment shall be due under the Agreement with respect to a sale of a particular Royalty-
Bearing Covered Product (e.g., even if such Royalty-Bearing Covered Product is covered by multiple Valid Claims). No royalty shall be payable 
under the Agreement with respect to any Royalty-Bearing Covered Products sold by Anza or its Affiliates or Licensees for [ * ] therefor, which 
[ * ] shall not include [ * ] .  

3. Royalty Term .  

(a) With respect to a Royalty-Bearing Covered Product the composition of matter, manufacture or method of use of which is covered 
by one or more Valid Claims in the country of sale, Anza’s obligation to pay royalties under Section 1 above shall continue with respect to sales 
of such Royalty-Bearing Covered Product in such country of sale until the later of (i) expiration of the last Valid Claim so covering such 
Royalty-Bearing Covered Product or its manufacture or use in such country or (ii) the [ * ] anniversary of the First Commercial Sale of such 
Royalty-Bearing Covered Product in such country of sale. Thereafter, no further royalties shall be due with respect to such Royalty-Bearing 
Covered Product in such country of sale.  

(b) With respect to a Royalty-Bearing Covered Product the composition of matter, manufacture or method of use [ * ], Anza’s 
obligation to pay royalties under Section 1 above with respect to sales of such Royalty-Bearing Covered Product [ * ] shall continue until [ * ] 
such Royalty-Bearing Covered Product [ * ]. Thereafter, no further royalties shall be due with respect to such Royalty-Bearing Covered Product 
[ * ].  

(c) Notwithstanding the foregoing, Anza’s obligation to pay royalties under Section 1 above with respect to sales of a Royalty-
Bearing Covered Product in a particular country shall terminate [ * ] in which there is Generic Competition with respect to such Royalty-Bearing 
Covered Product in such country. For purposes of this Section 3, “ Generic Competition ” with respect to a Royalty-Bearing Covered Product 
in a country shall be deemed to exist in any [ * ] in which: (i) there are [ * ] in such country that cover the composition of matter, manufacture or 
use of such Royalty-Bearing Covered Product, (ii) one or more Generic Versions (as defined below) of such Royalty-Bearing Covered Product 
are being marketed in such country and (iii) such Generic Version(s) represent a total prescription unit volume of at least [ * ] percent ( [ * ] %) 
of the prescription volume of such Royalty-Bearing Covered Product in such country in such [ * ] (as measured by a [ * ] or any other 
independent pharmaceutical sales auditing firm reasonably agreed upon by the Parties); and “ Generic Version ” shall mean a non-proprietary  
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product that: (x) is substantially identical to the Royalty-Bearing Covered Product, including active pharmaceutical ingredient and formulation, 
(y) obtained Regulatory Approval solely by establishing equivalence to the Royalty-Bearing Covered Product, without a requirement to conduct 
any clinical trials regarding the efficacy of such product, and (z) is legally marketed in such country by an entity other than Anza, its Affiliates or 
its Licensees.  

4. Payments .  

(a) Royalty Payment Terms . Anza shall pay to Cerus the royalties described in Section 1 above no later than sixty (60) days after the 
end of the calendar quarter in which the applicable Net Sales were received.  

(b) Payment Method . All payments by one Party to the other Party under the Agreement shall be paid in United States Dollars. If 
any currency conversion shall be required in connection with the payment of any royalties under the Agreement, such conversion shall be made 
by using the exchange rate for United States Dollars reported by The Wall Street Journal (United States, Western Edition) on the last Business 
Day of the calendar quarter to which such royalty payments relate.  

(c) Exchange Control . If at any time legal restrictions prevent the prompt remittance of part or all royalties with respect to any 
country where a Royalty-Bearing Covered Product is sold, Anza shall make such payments by depositing, or causing to be deposited, the amount 
of such payments in local currency to Cerus’ account in a bank or other depository designated by Cerus in such country.  

(d) Overdue Payments . In the event any royalty or milestone payment payable by Anza to Cerus under the Agreement is not made 
when due, such outstanding payment shall accrue interest (from the date such payment is due through and including the date upon which full 
payment is made) at the prime rate as reported by the Chase Manhattan Bank, New York, New York on the date such payment is due, plus an 
additional [ * ] percent ( [ * ] %) (or the maximum rate permitted by applicable law).  

(e) Withholding Taxes . Anza shall be entitled to deduct from any payment due to Cerus under the Agreement the amount of any 
withholding Taxes payable on the amounts owing to Cerus hereunder that Anza is required to withhold. Anza shall use good faith efforts to 
cooperate with Cerus to minimize any such Taxes required to be withheld. Anza shall promptly deliver to Cerus proof of payment of all such 
Taxes, together with copies of all communications from or with any Governmental Authority with respect thereto. Cerus shall provide Anza with 
all forms or documentation required to evidence such withholding under applicable taxation laws, treaties or agreements applying to such 
withholding or as necessary to claim a benefit.  
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5. Reports, Records and Accounting .  

(a) Reports . Commencing upon the First Commercial Sale in any country of a Royalty-Bearing Covered Product, Anza shall furnish 
to Cerus a written report for each calendar quarter during the term of the Agreement showing, on a country-by-country basis:  

(i) the gross sales of all Royalty-Bearing Covered Products sold by Anza, its Affiliates and Licensees during such calendar 
quarter and the calculation of Net Sales, in United States Dollars, of the Royalty-Bearing Covered Products from such gross sales;  

(ii) the calculation of royalties owed to Cerus upon such Net Sales of the Royalty-Bearing Covered Products;  

(iii) the withholding Taxes, if any, required by law to be deducted in respect of such royalties;  

(iv) the date of the First Commercial Sale of each Royalty-Bearing Covered Product in each applicable country;  

(v) the exchange rates, if any, used in determining the amount of Net Sales in United States Dollars, as more specifically 
provided in Section 4(b) above; and  

(vi) any reductions to or deductions from royalty payments taken by Anza pursuant to Section 2(a), (b) and/or (c) above 
and/or Section 5.10(b) of the Agreement.  

Reports to be provided by Anza to Cerus under this Section 5(a) shall be due sixty (60) days following the end of each calendar quarter.  

(b) Records . Anza shall keep, and shall require that its Affiliates and Licensees keep, complete and accurate books of account and 
records in sufficient detail to enable the amounts payable under the Agreement to be determined. Such books and records shall be kept at the 
principal place of business of Anza or its Affiliate or Licensee, as the case may be, for at least thirty-six (36) months following the end of the 
calendar year to which such books and records pertain.  

(c) Audits .  

(i) Audit Rights . Upon at least thirty (30) days prior written notice from Cerus and not more than once in each calendar year, 
Anza shall permit, and shall require its Affiliates and shall use commercially reasonable efforts to require its Licensees to permit, an independent 
certified public accounting firm of nationally recognized standing, selected by Cerus and reasonably acceptable to Anza, to have access during 
normal business hours to such books of account and records of Anza, and its Affiliates and Licensees, at such party’s principal place of business, 
as may be reasonably necessary to (A) verify the accuracy of the royalty reports hereunder  
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for any calendar year ending not more than thirty six (36) months prior to the date of such request or (B) determine whether other payments were 
owed to Cerus during any calendar year ending not more than thirty six (36) months prior to the date of such request. If Anza is unable to obtain 
from any Licensee a right for Cerus to audit the books of account and records of such Licensee, Anza shall obtain the right to inspect and audit 
such Licensee’s books and records for itself and shall exercise such audit rights on behalf of Cerus upon Cerus’ written request, provided that 
Cerus agrees to reimburse and does promptly reimburse Anza for the costs incurred by Anza to perform such audit, and disclose the results of 
any such audit to Cerus in accordance with Section 5(c)(ii) below.  

(ii) Audit Results . If an audit pursuant to Section 5(c)(i) above establishes that additional royalties or other payments were 
owed to Cerus during the period covered by such audit, Anza shall promptly remit to Cerus: (i) the amount of such additional royalties or other 
payments and (ii) interest on such amount which shall be calculated pursuant to Section 4(d) above. In the event such audit establishes that 
amounts were overpaid by Anza during such period, the amount of such overpayment shall promptly be refunded to Anza. The fees charged by 
such accounting firm in connection with any audit pursuant to Section 5(c)(i) above (including such fees charged in connection with an audit by 
Anza at Cerus’ request) shall be paid by Cerus, provided, however, that if a discrepancy in favor of Cerus of more than [ * ] percent ( [ * ] %) of 
the amount due under the Agreement for the period being audited is established, then Anza shall pay the reasonable fees and expenses charged 
by such accounting firm in connection with such audit.  

(iii) Confidential Information . Cerus shall treat all financial information subject to review under this Section 5 as 
confidential, and shall cause its accounting firm to retain all such financial information in confidence. In addition, Cerus’ accounting firm shall 
be required to execute a reasonable confidentiality agreement prior to commencing any audit pursuant to Section 5(c)(i) above.  
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EXHIBIT C  

Representations and Warranties of Cerus  

1. Organization . Cerus is duly incorporated, validly existing and in good standing under the laws of the State of Delaware and has all 
requisite power and authority to own or lease its assets, including the Transferred Assets, and to carry on the Business as currently conducted by 
it. Cerus is duly authorized to conduct the Business and is in good standing in each jurisdiction where such qualification is required to own the 
Transferred Assets or conduct the Business, except where the failure to be so qualified or in good standing would not have a Cerus Material 
Adverse Effect. No Affiliates of Cerus are presently or have in the past been engaged in the operation or conduct of the Business.  

2. Authority . Cerus has all necessary corporate power and authority and has taken all actions necessary to enter into this Agreement, to 
execute and deliver the Transaction Documents to which it is a party and to carry out the transactions contemplated thereby. The board of 
directors of Cerus has taken all action required by Law and the Charter Documents of Cerus to be taken by it to duly authorize (a) the execution 
and delivery of the Transaction Documents to which it is a party and (b) the consummation of the transactions contemplated thereby. No other 
corporate proceedings on the part of Cerus are necessary to authorize the Transaction Documents and the transactions contemplated thereby. 
Each Transaction Document to which Cerus is a party has been duly and validly executed and delivered by Cerus and, when executed and 
delivered by Anza, shall constitute a legal, valid and binding obligation of Cerus, enforceable against it in accordance with its terms, except (i) as 
enforcement may be limited by bankruptcy, insolvency and other laws affecting the rights of creditors generally and (ii) as the remedy of specific 
performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the discretion of a court of competent 
jurisdiction before which any proceeding may be brought.  

3. Subsidiaries . Section 3 of the Cerus Disclosure Schedule lists all Subsidiaries of Cerus, and Cerus is not a member of (nor is the 
Business conducted through) any partnership, nor is Cerus a participant in any joint venture. No Subsidiary of Cerus owns, beneficially or of 
record, or has any rights, title or interest in, to or under any Transferred Asset or Licensed Intellectual Property or conducts any part of the 
Business, and there are no employees or independent contractors of any Subsidiary of Cerus employed or engaged in the Business or who 
perform tasks that are necessary for the proper operation of the Business.  

4. No Conflict . The execution and delivery by Cerus of the Transaction Documents to which Cerus is a party and the performance by 
Cerus of its obligations set forth therein do not and will not (a) violate, conflict with or result in the breach of any provision of the Charter 
Documents of Cerus, (b) conflict with or violate any Law or Governmental Order applicable to Cerus or any of the Transferred Assets or 
(c) conflict with, result in any breach of, constitute a default (or event which with the giving of notice or lapse of time, or both, would constitute 
a default) under, require any consent under or give to others any rights of termination, amendment, acceleration, suspension,  
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revocation or cancellation of or result in the creation of any Encumbrance on any of the Transferred Assets pursuant to any note, bond, mortgage 
or indenture, Contract, agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which Cerus is a party or by 
which any of such Transferred Assets is bound or affected, except where such violation, conflict, breach, failure to obtain consent or grant rights 
or creation of any Encumbrance would not have a Cerus Material Adverse Effect.  

5. Governmental Consents and Approvals . The execution and delivery by Cerus of the Transaction Documents to which Cerus is a party 
and performance by Cerus of its obligations set forth therein do not and will not require any consent, approval, authorization or other order of, 
action by, filing with or notification to any Governmental Authority, except where such violation, conflict, breach, failure to obtain consent or 
grant rights or creation of any Encumbrance would not have a Cerus Material Adverse Effect.  

6. Permits; Compliance with Laws .  

(a) Required Permits . Cerus is in possession of all material authorizations, licenses, permits, certificates, approvals, exemptions, 
consents, confirmations, orders, registrations, product registrations, concessions, franchises, waivers and clearances of an Governmental 
Authority (including all authorizations under the Food, Drug and Cosmetic Act, the Public Health Services Act and the Controlled Substances 
Act, and the regulations of the FDA and the United States Drug Enforcement Agency promulgated thereunder) necessary for Cerus to use, test, 
manufacture, distribute, own, lease and operate the Transferred Assets and to carry on the Business as currently conducted (the “ Required 
Permits ”), and all Required Permits are valid and in full force and effect. It is expressly acknowledged and agreed that Cerus shall not be 
obligated to transfer to Anza any such Required Permits.  

(b) Compliance . The Business has been and is currently being conducted by Cerus in material compliance with all Required Permits 
and applicable Law by which any Transferred Asset is bound. No Governmental Authority has notified Cerus that the Business or the 
Transferred Assets were or are in material violation of any Law or Required Permit or the subject of any investigation in any jurisdiction where 
the Business is conducted and, to the Knowledge of Cerus, there are no reasonably anticipatable grounds for the same.  

(c) Notice . No Governmental Authority has notified Cerus of any facts or circumstances which would lead to any suspension, loss of 
or material modification to any Required Permit or refusal by a Governmental Authority to renew or accept for filing any Required Permit on 
terms less advantageous, individually or in the aggregate, to Cerus than the terms of those Required Permits currently in force and, to the 
Knowledge of Cerus, there are no facts or circumstances providing reasonably anticipatable grounds for the same.  

7. Litigation . There are no Actions by or against Cerus relating to the Business, the Transferred Assets or the Business Employees which 
are currently pending, or, to the Knowledge of Cerus, threatened to be brought, before any Governmental Authority. Neither Cerus nor any of the 
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Transferred Assets is subject to any Governmental Order (nor, to the Knowledge of Cerus, are there any such Governmental Orders threatened to 
be imposed by any Governmental Authority) which has had or would be reasonably expected to have a Cerus Material Adverse Effect.  

8. Selected Contracts .  

(a) Business Contracts . Section 8(a) of the Cerus Disclosure Schedule sets forth a complete and accurate list of all Contracts directly 
relating to or affecting the Business, the Transferred Assets or the Assumed Liabilities to which Cerus is a party or otherwise bound as of the 
date of this Agreement that are material to and/or necessary or useful for the continued operation of the Business after the Closing but excluding 
all Contracts relating to [ * ] or DNA repair that are not license agreements or expressly related to immunotherapy, (each, a “ Business Contract 
”), including the following:  

(i) research and development agreements;  

(ii) collaboration agreements;  

(iii) supply agreements;  

(iv) outstanding purchase orders;  

(v) manufacturing agreements;  

(vi) distribution agreements;  

(vii) agreements with contract research organizations and agreements with investigators or institutions relating to pre-clinical 
and clinical trials;  

(viii) equipment or property lease agreements;  

(ix) agreements relating to the use by Cerus of intellectual property rights owned by a Third Party or relating to the use by a 
Third Party of intellectual property rights owned by Cerus (including inbound and outbound license agreements);  

(x) agreements relating to the disposition or acquisition of assets other than in the Ordinary Course of Business or any interest 
in any business enterprise;  

(xi) agreements that relate to any joint venture, partnership or other association;  

(xii) material transfer agreements;  

(xiii) software license agreements, other than license agreements for “off the shelf” or “shrink wrap” software;  
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(xiv) employment, consulting and scientific or other advisor agreements;  

(xv) confidentiality, non-disclosure or proprietary information agreements;  

(xvi) service agreements;  

(xvii) agreements restricting Cerus from carrying out any activities related to the Business;  

(xviii) agreements which relate to the provision of computer hardware or software, including maintenance and consultancy 
and disaster recovery arrangements, other than such licenses or agreements arising from the purchase of “off the shelf” or “shrink wrap” 
products;  

(xix) agreements relating to the settlement of legal proceedings;  

(xx) security agreements; and  

(xxi) agreements which require a Third Party consent to assignment.  

(b) Validity; Breach . Each Selected Contract is valid, binding and in full force and effect. Cerus and, to the Knowledge of Cerus, any 
other party thereunder, has performed all material obligations required to be performed by such party under the Selected Contracts, and Cerus is 
not in material breach or default under any Selected Contract and, to the Knowledge of Cerus, no other party to any Selected Contract is (with or 
without the lapse of time or the giving of notice, or both) in material breach or default thereunder. Cerus has not received any written notice 
(i) that it has breached or defaulted under any Selected Contract or (ii) of the intention of any party to terminate any Selected Contract, nor, to 
the Knowledge of Cerus, has Cerus received oral notice of such breach, default or intent to terminate. Complete and correct copies of all 
Selected Contracts and amendments thereto that are in effect as of the date of this Agreement have been delivered to Anza. Notwithstanding the 
foregoing, Cerus makes no representation or warranty hereunder that there exist any Business Contracts authorizing Cerus to use, make, have 
made, sell, offer to sell or import UVA light devices and/or disposable kits in the Anza Field of Use or authorizing Cerus to license to any Third 
Party the right to use, make, have made, sell, offer to sell or import UVA light devices and/or disposable kits in the Anza Field of Use.  

(c) Restrictions on Business Activities . There is no Selected Contract relating to noncompetition, exclusivity, field of use, most 
favored nation or otherwise or any Governmental Order to which Cerus is a party, or which is otherwise binding upon Cerus, which relates 
directly or indirectly to any Transferred Asset, in any case which has or reasonably would be expected to have the effect of prohibiting or 
impairing (i) any transaction contemplated by this Agreement or (ii) as a result of any transaction contemplated by this Agreement, the conduct 
of the Business by Anza as it is currently being conducted. Notwithstanding anything to the contrary in this Agreement, Cerus makes no 
representation or warranty that there exists any Contract authorizing Cerus to use, make, have made, sell, offer to sell or import UVA light 
devices and/or disposable kits in the Anza Field of Use or authorizing Cerus to license to any Third Party the right to use, make, have made, sell, 
offer to sell or import UVA light devices and/or disposable kits in the Anza Field of Use.  
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(d) Assignability . Cerus has the full and unencumbered right to assign and transfer to Anza all of Cerus’ rights in and under the 
Transferred Contracts without incurring, or causing Anza to incur, any obligation to any Third Party (other than those obligations assumed by 
Anza pursuant to the Transferred Contracts).  

9. Intellectual Property .  

(a) Registered Business Intellectual Property . Section 9(a) of the Cerus Disclosure Schedule lists all Registered Business Intellectual 
Property owned or Controlled by, filed in the name of or applied for by Cerus or its Affiliates and lists all proceedings or actions (other than non-
adversarial proceedings or actions associated with the procurement of Patent Rights) before any Governmental Authority relating to any 
Registered Business Intellectual Property.  

(b) Validity . Each Patent Right within the Transferred Patent Rights and Licensed [ * ] Patent Rights is subsisting, and all necessary 
registration, maintenance and renewal fees in connection with such Patent Rights that are required to be paid prior to the date of this Agreement 
have been paid, and all necessary documents and certificates in connection with such Patent Rights that are required to be filed prior to the date 
of this Agreement have been filed with the relevant Governmental Authorities for the purposes of perfecting, prosecuting and maintaining such 
Patent Rights. There are no actions that must be taken by Cerus within sixty (60) days of the date of this Agreement, including the payment of 
any registration, maintenance or renewal fees or the filing of any responses to PTO office actions (or equivalent actions of any equivalent 
authority anywhere in the world), for the purposes of obtaining, maintaining, perfecting or preserving or renewing any Patent Right within the 
Transferred Patent Rights. In each case in which Cerus has acquired ownership of any Transferred Intellectual Property and Licensed Intellectual 
Property from any Person, Cerus has obtained a valid and enforceable assignment sufficient to irrevocably transfer all rights in such Transferred 
Intellectual Property and Licensed Intellectual Property (including the right to seek past and future damages with respect thereto) to Cerus. Cerus 
has recorded each such assignment of Transferred Patent Rights and Licensed [ * ] Patent Rights with the relevant Governmental Authority, 
including the PTO or its respective equivalent in any relevant foreign jurisdiction, as the case may require.  

(c) Enforceability . Cerus has no Knowledge of any facts or circumstances that would render any issued Patent Right within the 
Transferred Patent Rights or Licensed [ * ] Patent Rights invalid or unenforceable. In addition, Cerus has not entered into any agreement with 
any Person not to assert any charge of infringement of the Transferred Patent Rights and/or Licensed [ * ] Patent Rights against such Person, 
which would impact Anza’s ability to enforce the Transferred Patent Rights and/or Licensed [ * ] Patent Rights (solely in the Anza Field of Use 
pursuant to Section 5.11 of the Agreement) after the Closing. Notwithstanding the foregoing, Cerus makes no representation or warranty 
hereunder with respect to any Licensed [ * ] Patent Rights that relate to UVA light devices and/or disposable kits.  
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(d) Encumbrances . Each item of Transferred Intellectual Property and Licensed Intellectual Property, solely with respect to the Anza 
Field of Use, is free and clear of all Encumbrances. Cerus is the exclusive owner, and has good title against all others, of all right, title and 
interest in, to and under all Transferred Patent Rights and Licensed [ * ] Patent Rights.  

(e) Transferability . All Transferred Intellectual Property will be fully transferable, alienable and licensable by Anza, without 
restriction and without payment of any kind to any Third Party. All Licensed Intellectual Property will be fully sublicensable by Anza, without 
restriction and without payment of any kind to any Third Party.  

(f) Rights from Third Parties . To the extent that any Transferred Intellectual Property and Licensed Intellectual Property has been 
developed or created by a Third Party for Cerus, including any employee or independent contractor of Cerus, Cerus has a written Contract with 
such Third Party pursuant to which Cerus either (i) has obtained ownership of, and is the exclusive owner of, or (ii) has obtained an exclusive 
license (sufficient for the conduct of the Business as currently conducted and as currently proposed to be conducted) to such Transferred 
Intellectual Property and Licensed Intellectual Property.  

(g) Employees and Independent Contractors . All current and former employees and independent contractors of Cerus have entered 
into a valid and binding written agreement with Cerus sufficient to vest title in Cerus of all Business Intellectual Property created by such 
employees and independent contractors in the scope of their employment or engagement with Cerus, as applicable, and providing for the non-use 
and non-disclosure of confidential information relating to the Business.  

(h) Improvements . No Person who has licensed Business Intellectual Property to Cerus has ownership rights or license rights to 
improvements made by Cerus in such Business Intellectual Property in Anza’s Field of Use. Notwithstanding the foregoing, Cerus makes no 
representation or warranty hereunder with respect to any improvements that relate to UVA light devices and/or Intercept Platelet or Plasma 
disposable kits.  

(i) Transfers . Other than pursuant to material transfer agreements (of which copies have been provided to Anza and/or its legal 
counsel) for research purposes within the scope of each such material transfer agreement, Cerus has not transferred ownership of, or granted any 
license of or right to use, or authorized the retention of any rights to use or joint ownership of, any Intellectual Property that is or was Business 
Intellectual Property, to any other Person.  

(j) Contracts . The Contracts listed in Section 8(a) of the Cerus Disclosure Schedule constitute all the Contracts to which Cerus is a 
party with respect to any Business Intellectual Property.  

(k) No Infringement by Cerus . To the Knowledge of Cerus, the operation of the Business as currently conducted by Cerus has not, 
does not and will not when conducted by Anza in substantially the same manner following the Closing infringe or misappropriate any 
Intellectual  
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Property of any Person, violate any right of any Person (including any right to privacy or publicity) or constitute unfair competition or trade 
practices under the Laws of any jurisdiction, and Cerus has not received notice from any Person claiming that such operation infringes or 
misappropriates any Intellectual Property of any Person or constitutes unfair competition or trade practices under the Laws of any jurisdiction 
(nor does Cerus have Knowledge of any reasonably anticipatable basis therefor). There are no pending or, to the Knowledge of Cerus, threatened 
claims (including interferences, oppositions and similar proceedings) challenging the Transferred Intellectual Property or the Licensed 
Intellectual Property nor has Cerus received any “offer to license” letters from any Person inviting Cerus to license any Business Intellectual 
Property. Notwithstanding the foregoing, Cerus makes no representation or warranty hereunder with respect to the operation or planned 
operation of the Business insofar as such operations involve UVA light devices and/or disposable kits.  

(l) No Infringement by Third Parties . To the Knowledge of Cerus, no Person is infringing or misappropriating any Transferred 
Intellectual Property or Licensed Intellectual Property.  

(m) Third Party Rights . Cerus has heretofore disclosed in writing to Anza all Patent Rights of Third Parties to the Knowledge of 
Cerus relating to the Business Products and all written non-infringement and/or validity analyses prepared by Cerus’ outside counsel with respect 
thereto prepared by or on behalf of Cerus, and, to the Knowledge of Cerus, there are no Patent Rights of Third Parties that would be necessarily 
infringed by any implementation of the Covered Products.  

(n) Restrictions . No Transferred Intellectual Property or Licensed Intellectual Property is subject to any proceeding or outstanding 
Governmental Order or any settlement agreement or stipulation that restricts in any manner the use, transfer or licensing thereof by Cerus or that 
may affect the validity, use or enforceability of such Transferred Intellectual Property or Licensed Intellectual Property.  

(o) Grants and Funding . Except for those grants listed in Section 9(o) of the Cerus Disclosure Schedule, Cerus has not received any 
grant, loan, subsidy, investment or other source of funding from any Governmental Authority relating to the Business. To the Knowledge of 
Cerus, no facilities of a university, college, other educational institution or research center or Governmental Authority or funding from any 
Governmental Authority or other source other than the capital markets or general corporate funds of Cerus was used in the development of the 
Transferred Intellectual Property or Licensed Intellectual Property. Notwithstanding the foregoing, Cerus makes no representation or warranty 
under this Section 9(o) with respect to any work done by Cerus or [ * ] or any of its Affiliates that is predominantly related to the Cerus Field of 
Use. To the Knowledge of Cerus, no current or former employee or independent contractor of Cerus who was involved in, or who contributed to, 
the creation or development of any Transferred Intellectual Property or Licensed Intellectual Property has performed services for any 
Governmental Authority, university, college or other educational institution or research center during a period of time during which such 
employee or independent contractor was creating or developing any Transferred Intellectual Property or Licensed Intellectual Property.  
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(p) Disclosures . Cerus has made available to Anza, either through disclosures made to Anza or by virtue of the access that David N. 
Cook and Thomas W. Dubensky have to Cerus’ records related to the immunotherapy/vaccine program, all material preclinical and clinical data 
in Cerus’ possession or Control as of the date of this Agreement with respect to all clinical and preclinical product candidates undergoing 
development in connection with the Business, including the Business Products.  

(q) Royalties . Except pursuant to the Transferred Contracts, Cerus is not required, pursuant to any Contract, to make or accrue any 
royalty or other payment to any Third Party in connection with sale of any clinical and preclinical product candidates undergoing development in 
connection with the Business, including the Business Products.  

(r) Security . Cerus has taken all reasonable steps that are required to protect its rights in confidential information and trade secrets 
included in the Transferred Know-How and Licensed Know-How. To the Knowledge of Cerus, there have been no material breaches of security 
affecting the information, assets or data of the Business.  

(s) Exercise of Option . Cerus has duly exercised, and not revoked its exercise of, the option described in Section 2.3 of the Option 
and Exclusive License Agreement between Cerus and The Johns Hopkins University (reference number [ * ] ) dated April 8, 2003, prior to the 
expiration of such option.  

10. Title to Assets; Sufficiency of Assets .  

(a) Title . Cerus has, and at the Closing, Cerus will deliver to Anza good and marketable title to the Transferred Assets free and clear 
of all Encumbrances, except as otherwise provided in the Transferred Contracts, and a valid and binding license under the Licensed Intellectual 
Property pursuant to Section 2.3(a).  

(b) Sufficiency . To the Knowledge of Cerus, the Transferred Assets, the license granted pursuant to Section 2.3(a) and the rights and 
benefits provided under the Transition Services Agreement, the Supply Agreement, the Sublease and the Site License constitute all of the assets, 
Contracts and rights, excluding the Required Permits, required for the continued operation of the Business by Anza as conducted by Cerus 
during the past twelve (12) months.  

(c) GMP S-59 Psoralen . To the Knowledge of Cerus, the Initial S-59 Psoralen Supply was manufactured in accordance with current 
Good Manufacturing Practice regulations and stored by Cerus or its agent in accordance with applicable specifications and requirements in all 
material respects.  
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11. Regulatory Compliance .  

(a) Compliance . Cerus is in compliance in all material respects with all applicable statutes, rules and regulations of the FDA, with 
respect to the clinical testing, manufacture, collection, labeling, storing, testing or distribution of Business Products, including current “Good 
Manufacturing Practice,” or cGMP, regulations, “Good Clinical Practice,” or GCP, regulations, “Good Laboratory Practice,” or GLP, 
regulations, “Informed Consent” and “Institutional Review Board” regulations and all applicable requirements relating to the protection of 
human subjects for its clinical trials as required by the FDA. Cerus has all requisite permits, approvals, registrations, licenses and the like, each 
as required by the FDA to conduct the Business as currently conducted. Cerus is in compliance in all material respects with the registration and 
listing requirements set forth at 21 U.S.C. §360 and all similar applicable foreign laws and regulations, in each case solely to the extent 
applicable to the Business.  

(b) Proceedings . Cerus has not received notice of, and is not subject to, any adverse inspection, finding of deficiency, finding of non-
compliance, compelled or voluntary recall, investigation, penalty for corrective or remedial action or other compliance or enforcement action, in 
each case relating to any of the Business Products or to the facilities in which the Business Products are manufactured, collected or handled, by 
the FDA or Foreign Regulatory Authorities. There are no pending or, to the Knowledge of Cerus, threatened actions, proceedings or complaints 
by the FDA or Foreign Regulatory Authorities which would materially prohibit or impede the conduct of the Business as currently conducted.  

(c) False Statements . Cerus has not made any false statements on, or material omissions from, the applications, reports and other 
submissions to the FDA or Foreign Regulatory Authorities or any other records and documentation prepared or maintained to comply with the 
requirements of the FDA or Foreign Regulatory Authorities, in each case relating to the Business Products.  

Cerus is not the subject of any pending or, to the Knowledge of Cerus, threatened investigation with respect to the Business Products by 
the FDA pursuant to its “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities” Final Policy set forth in 56 Fed. Reg. 46191 
(September 10, 1991) and any amendments thereto, or any foreign equivalent. Cerus has not committed any act, made any statement or failed to 
make any statement, in each case with respect to the Business Products that would provide a reasonably anticipatable basis for the FDA to 
invoke its policy with respect to “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities” and any amendments thereto, or 
any foreign equivalent.  

(d) Misbranding and Adulteration . Cerus has not received any notification, written or oral, that remains unresolved from the FDA or 
a Foreign Regulatory Authority indicating that any of any Business Products is misbranded or adulterated as defined in 21 U.S.C. §321, et seq., 
as amended, and the rules and regulations promulgated thereunder.  
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(e) Recalls . No Business Product has been recalled, suspended or discontinued as a result of any action by the FDA or any Foreign 
Regulatory Authority, by Cerus or, to the Knowledge of Cerus, by any licensee or distributor of any Business Product.  

(f) Trials . All pre-clinical and clinical trials conducted by or under the authority of Cerus with regard to the Business Products were 
and are being conducted in material compliance with experimental protocols, procedures and controls pursuant to accepted professional 
scientific standards used within the pharmaceutical industry and all applicable Laws promulgated by the FDA.  

(g) Debarment . To the Knowledge of Cerus, none of the employees or agents of Cerus have been disqualified or debarred by the 
FDA for any purpose, or have been charged with or convicted under United States federal Laws for conduct relating to the development or 
approval or otherwise relating to the regulation of any drug product under the Generic Drug Enforcement Act of 1992 (21 U.S.C. §335a).  

12. Suppliers . Cerus has used commercially reasonable efforts to maintain, and, to the Knowledge of Cerus, currently maintains, good 
working relationships with all of the suppliers of goods to the Business. Section 12 of the Cerus Disclosure Schedule specifies for the period 
beginning January 1, 2007 to the date of this Agreement the names of all suppliers of goods to the Business. None of such suppliers has given 
Cerus notice terminating, canceling or threatening to terminate or cancel any Contract or relationship with Cerus relating to the Business. To the 
Knowledge of Cerus, such suppliers are manufacturing and otherwise operating in compliance with applicable FDA requirements with respect to 
the products and materials supplied to Cerus.  

13. Environmental Matters .  

(a) Required Permits . Cerus, to the extent related to any property or facility owned, leased or operated by Cerus in the conduct of the 
Business (the “ Properties ”), has obtained the material Required Permits required by Environmental Laws and necessary for the conduct of the 
Business, and Cerus is in material compliance with such material Required Permits and other requirements of Environmental Law.  

(b) Violations . Cerus, to the extent related to the Business or the Properties, has not received any written notice from any 
Governmental Authority or any other Person or entity alleging a material violation of, or material liability under, Environmental Laws which has 
not been fully resolved.  

(c) Proceedings . No notice, registration, reporting or other filing or investigation, response or corrective action is required by Cerus 
under any Environmental Law in connection with, or as a result of, the execution and delivery of this Agreement, or the consummation of the 
transactions contemplated hereby.  
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14. Taxes .  

(a) Filing of Tax Returns . Cerus has duly and timely filed (or caused to be filed) with the appropriate taxing authorities all Tax 
Returns that Cerus was required to file relating to the Transferred Assets or the Business through the date hereof and all such Tax Returns filed 
are complete and accurate in all respects insofar as they relate to the Transferred Assets or the Business. All Taxes owed by Cerus (whether or 
not shown on any Tax Return) relating to the Transferred Assets or the Business have been paid. Cerus is not currently the beneficiary of any 
extension of time within which to file any Tax Return with respect to the Transferred Assets or the Business.  

(b) Liens . There are no liens for Taxes (other than for current Taxes not yet due and payable) on any of the Transferred Assets. None 
of the Transferred Assets are property that is required to be treated for Tax purposes as being owned by any other Person.  

(c) Audits, Investigations, Disputes or Claims . No deficiencies for Taxes have been claimed, proposed or assessed by any taxing 
authority or other Governmental Authority against Cerus with respect to the Transferred Assets or the Business, and there are no pending or, to 
the Knowledge of Cerus, threatened audits, investigations, disputes or claims or other actions for or relating to any Liability for Taxes with 
respect to the Transferred Assets or the Business, and there are no matters under discussion with any Governmental Authorities with respect to 
Taxes that are likely to result in an additional Liability for Taxes with respect to the Transferred Assets or the Business. With respect to the 
Transferred Assets or the Business, Cerus has not waived any statute of limitations in respect of Taxes or agreed to any extension of time with 
respect to a Tax assessment or deficiency.  

(d) Tax Sharing Agreements . There are no Tax-sharing agreements or similar arrangements (including indemnity arrangements) with 
respect to or involving the Transferred Assets or the Business, and after the Closing Date the Transferred Assets and the Business shall not be 
bound by any such Tax-sharing agreements or similar arrangements or be subject to any Liability thereunder for amounts due in respect of 
periods prior to the Closing Date.  

(e) Withholding . Cerus has withheld and paid all Taxes concerning the Business required to have been withheld and paid in 
connection with amounts paid or owing to any employee, independent contractor, creditor, stockholder or other Third Party.  

15. Absence of Certain Changes or Events . Between September 30, 2007 and the date of this Agreement, there has not been a Cerus 
Material Adverse Effect and, except as contemplated by this Agreement, Cerus has conducted the Business only in the Ordinary Course of 
Business and has not, with respect to the Business or any of the Transferred Assets:  

(a) subjected any of the Transferred Assets to any material Encumbrances;  
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(b) sold, transferred, leased, subleased, licensed or otherwise disposed of, other than in the Ordinary Course of Business, to any Third 
Party, any Transferred Assets or assets necessary for the conduct of the Business as currently conducted;  

(c) sold, licensed or sublicensed or otherwise transferred any rights to any Third Party under any Transferred Assets, other than in the 
Ordinary Course of Business;  

(d) accelerated, cancelled, modified or terminated any Transferred Contract, other than in the Ordinary Course of Business;  

(e) surrendered, revoked or otherwise terminated any material Required Permits, except in connection with any renewal or reissuance 
thereof;  

(f) incurred any Assumed Liabilities, other than in the Ordinary Course of Business;  

(g) waived, released or assigned any rights, which rights, but for such waiver, release or assignment, would have been classified as 
Transferred Assets, other than in the Ordinary Course of Business;  

(h) experienced any damage, destruction or casualty loss (whether or not covered by insurance) with respect to any Transferred Asset 
other than as a result of ordinary wear and tear, where applicable;  

(i) delayed or postponed the payment of any Assumed Liability outside the Ordinary Course of Business;  

(j) made any election or change to any election in respect to Taxes, adopted or changed any accounting method in respect to Taxes, 
entered into any Tax allocation agreement, Tax sharing agreement, Tax indemnity agreement or closing agreement, settled or compromised on 
any claim, notice, audit report or assessment in respect of Taxes, consented to any extension or waiver of the limitation period applicable to any 
claim or assessment in respect of Taxes, changed any annual Tax accounting period, filed any amended Tax Return or surrendered any right to 
claim a Tax refund; or  

(k) agreed, whether in writing or otherwise, to do any of the foregoing, except as expressly contemplated by this Agreement.  

16. Bulk Transfer Laws . There are no current or past creditors of Cerus to whom any Law requires the delivery of notice or from whom 
any form of consent is required in conjunction with undertaking the transactions contemplated by this Agreement, and the “bulk transfer laws” of 
any state in which the Transferred Assets are located do not apply to the transfer of those Transferred Assets under this Agreement.  
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17. Investment Representations .  

(a) No Registration . Cerus understands that the Series AA Shares and the Conversion Shares have not been, and will not be, 
registered under the Securities Act by reason of a specific exemption from the registration provisions of the Securities Act, the availability of 
which depends upon, among other things, the bona fide nature of the investment intent and the accuracy of Cerus’ representations as expressed 
herein or otherwise made pursuant hereto.  

(b) Investment Intent . Cerus is acquiring the Series AA Shares and the Conversion Shares for investment for its own account, not as 
a nominee or agent and not with the view to, or for resale in connection with, any distribution thereof, and Cerus has no present intention of 
selling, granting any participation in or otherwise distributing the same. Cerus further represents that it does not have any contract, undertaking, 
agreement or arrangement with any Person to sell, transfer or grant participation to such person or entity or to any third person or entity with 
respect to any of the Series AA Shares or the Conversion Shares.  

(c) Investment Experience . Cerus has substantial experience in evaluating and investing in private placement transactions of 
securities in companies similar to Anza and acknowledges that Cerus can protect its own interests. Cerus has such knowledge and experience in 
financial and business matters so that Cerus is capable of evaluating the merits and risks of its investment in Anza.  

(d) Speculative Nature of Investment . Cerus understands and acknowledges that Anza has a limited financial and operating history 
and that an investment in Anza is highly speculative and involves substantial risks. Cerus can bear the economic risk of Cerus’ investment and is 
able, without impairing Cerus’ financial condition, to hold the Series AA Shares and the Conversion Shares for an indefinite period of time and 
to suffer a complete loss of Cerus’ investment.  

(e) Access to Data . Cerus has had an opportunity to ask questions of, and receive answers from, the officers of Anza concerning the 
Transaction Documents and the transactions contemplated thereby, as well as Anza’s business, management and financial affairs, which 
questions were answered to its satisfaction. Cerus believes that it has received all the information Cerus considers necessary or appropriate for 
deciding whether to purchase the Series AA Shares and the Conversion Shares. Cerus acknowledges that any business plans prepared by Anza 
have been, and continue to be, subject to change and that any projections included in such business plans or otherwise are necessarily speculative 
in nature, and it can be expected that some or all of the assumptions underlying such projections will not materialize or will vary significantly 
from actual results.  

(f) Accredited Investor . Cerus is an “accredited investor” within the meaning of Regulation D, Rule 501(a), promulgated by the 
Securities and Exchange Commission under the Securities Act and shall submit to Anza such further assurances of such status as may be 
reasonably requested by Anza.  
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(g) Residency . The principal place of business of Cerus is correctly set forth in Section 8.4.  

(h) Rule 144 . Cerus acknowledges that the Series AA Shares and the Conversion Shares must be held indefinitely unless 
subsequently registered under the Securities Act or an exemption from such registration is available. Cerus is aware of the provisions of 
Rule 144 promulgated under the Securities Act (“ Rule 144 ”) which permit limited resale of shares purchased in a private placement subject to 
the satisfaction of certain conditions, including among other things, the existence of a public market for the shares, the availability of certain 
current public information about Anza, the resale occurring not less than one (1) year after a party has purchased and paid for the security to be 
sold, the sale being effected through a “broker’s transaction” or in transactions directly with a “market maker” and the number of shares being 
sold during any three (3) month period not exceeding specified limitations. Cerus understands that the current public information referred to 
above is not now available and that Anza has no present plans to make such information available. Cerus acknowledges and understands that, 
notwithstanding any obligation under the Investor Rights Agreement, Anza may not be satisfying the current public information requirement of 
Rule 144 at the time Cerus wishes to sell the Series AA Shares or the Conversion Shares, and that, in such event, Cerus may be precluded from 
selling such shares under Rule 144, even if the other requirements of Rule 144 have been satisfied. Cerus acknowledges that, in the event all of 
the requirements of Rule 144 are not met, registration under the Securities Act or an exemption from registration will be required for any 
disposition of the Series AA Shares or the Conversion Shares. Cerus understands that, although Rule 144 is not exclusive, the Securities and 
Exchange Commission has expressed its opinion that persons proposing to sell restricted securities received in a private offering other than in a 
registered offering or pursuant to Rule 144 will have a substantial burden of proof in establishing that an exemption from registration is available 
for such offers or sales and that such persons and the brokers who participate in the transactions do so at their own risk.  

(i) No Public Market . Cerus understands and acknowledges that no public market now exists for any of the securities issued by Anza 
and that Anza has made no assurances that a public market will ever exist for Anza’s securities.  

18. Brokers or Finders . Neither Cerus nor any of its representatives have incurred any obligation or liability, contingent or otherwise, for 
brokerage or finders’ fees or agents’ commissions or other similar payments in connection with the transactions contemplated by this 
Agreement.  

19. Disclosure . To the actual knowledge of the executive officers of Cerus, no representation or warranty or other statement made by 
Cerus in the Transaction Documents, the Cerus Disclosure Schedule or any other document or certificate delivered in connection therewith 
contains any untrue statement or omits to state a material fact necessary to make any of them, in light of the circumstances in which it was made, 
not misleading. To the actual knowledge of the executive officers of Cerus, there are no facts that have application to Business (other than 
general economic or industry conditions) and that may materially adversely affect the assets, business, prospects, financial condition or results of 
operations of the Business that has not been set forth in this Agreement or the Cerus Disclosure Schedule.  
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EXHIBIT D  

Representations and Warranties of Anza  

1. Organization . Anza is duly organized, validly existing and in good standing under the laws of the State of Delaware and has all requisite 
power and authority to own or lease its assets and to carry on its business as currently conducted by it. Anza is duly authorized to conduct its 
business and is in good standing in each jurisdiction where such qualification is required, except where the failure to be so qualified or in good 
standing would not have a Anza Material Adverse Effect.  

2. Authority . Anza has all necessary corporate power and authority and has taken all actions necessary to enter into this Agreement, to 
execute and deliver the Transaction Documents and the Cerus Financing Agreements to which it is a party and to carry out the transactions 
contemplated thereby. The board of directors of Anza has taken all action required by Law and the Charter Documents of Anza to be taken by it 
to duly authorize (a) the execution and delivery of the Transaction Documents and Cerus Financing Agreements to which it is a party and (b) the 
consummation of the transactions contemplated thereby. No other corporate proceedings on the part of Anza are necessary to authorize the 
Transaction Documents, the Cerus Financing Agreements and the transactions contemplated thereby. Each Transaction Document and Cerus 
Financing Agreement to which Anza is a party has been duly and validly executed and delivered by Anza and, when executed and delivered by 
Cerus, shall constitute a legal, valid and binding obligation of Anza, enforceable against it in accordance with its terms, except (i) as enforcement 
may be limited by bankruptcy, insolvency and other laws affecting the rights of creditors generally and (ii) as the remedy of specific 
performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the discretion of a court of competent 
jurisdiction before which any proceeding may be brought .  

3. No Conflict . The execution and delivery by Anza of the Transaction Documents and the Cerus Financing Agreements to which Anza is 
a party and the performance by Anza of its obligations set forth therein do not and will not (a) violate, conflict with or result in the breach of any 
provision of the Charter Documents of Anza, (b) conflict with or violate any Law or Governmental Order applicable to Anza or (c) conflict with, 
result in any breach of, constitute a default (or event which with the giving of notice or lapse of time, or both, would constitute a default) under, 
require any consent under or give to others any rights of termination, amendment, acceleration, suspension, revocation or cancellation of or 
result in the creation of any Encumbrance on any of the assets or properties of Anza pursuant to any note, bond, mortgage or indenture, Contract, 
agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which Anza is a party or by which any of such assets 
or properties is bound or affected.  

4. Capitalization . As of immediately prior to the Closing, (i) the authorized capital stock of Anza consists of (a) 40,000,000 shares of 
Common Stock, [ * ] of which are issued and outstanding and (b) 25,000,001 shares of Preferred Stock, of which 5,000,000 shares are 
designated  
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Series AA Preferred Stock, [ * ] of which are issued or outstanding, and of which 20,000,001 shares are designated Series A Preferred Stock, 
[ * ] of which are issued or outstanding, and (ii) Anza has reserved 4,704,500 shares of Common Stock for issuance under Anza’s 2007 Stock 
Plan. The Common Stock and the Preferred Stock have the rights, preferences, privileges and restrictions set forth in the Anza Restated 
Certificate. The outstanding shares of Common Stock and Preferred Stock have been duly authorized and validly issued in compliance with 
applicable federal and state securities Laws, and are fully paid and nonassessable. Except for the conversion privileges of the Preferred Stock, 
the rights provided pursuant to the Investor Rights Agreement and the Right of First Refusal and Co-Sale Agreement or as otherwise described 
in this Agreement, there are no options, warrants or other rights to purchase any of Anza’s authorized and unissued capital stock.  

5. Financial Statements . Anza was recently formed, has not yet begun significant operations, and has not prepared any financial 
statements. Anza is not a guarantor or indemnitor of any indebtedness of any other person, firm, corporation or other entity. Except as 
contemplated by the Transaction Documents, Anza has no material liabilities and no material contingent liabilities.  

6. Agreements; Actions.  

(a) Except for the Transaction Documents and the Cerus Financing Agreements and the transactions contemplated thereby, there are 
no Contracts, agreements, instruments or arrangements, proposed transactions, judgments, orders, writs or decrees to which Anza is a party or to 
its Knowledge by which it is bound.  

(b) Anza has not (i) accrued, declared or paid any dividends, or authorized or made any distribution upon or with respect to any class 
or series of its capital stock, (ii) incurred or guaranteed any indebtedness for money borrowed, (iii) made any loans or advances to any person, 
other than ordinary advances for travel expenses, or (iv) sold, exchanged or otherwise disposed of any of its assets or rights.  

(c) Anza has not engaged in any discussion (i) with any representative of any other business or businesses regarding the 
consolidation or merger of Anza with or into any such other business or businesses, (ii) with any corporation, partnership, limited liability 
company, or other business entity or any individual regarding the sale, conveyance or disposition of all or substantially all of the assets of Anza, 
or a transaction or series of related transactions in which more than fifty percent (50%) of the voting power of Anza is disposed of, or 
(iii) regarding any other form of acquisition, liquidation, dissolution or winding up of Anza.  

7. Obligations to Related Parties . No employee, officer, director or, to Anza’s Knowledge, stockholder of Anza or member of his or her 
immediate family is indebted to Anza, nor is Anza indebted (or committed to make loans or extend or guarantee credit) to any of them other than 
(i) for payment of salary for services rendered during the most recent payroll period, (ii) reimbursement for reasonable expenses incurred on 
behalf of Anza and (iii) for other standard employee benefits made generally available to all employees (including stock option agreements 
outstanding under any stock option plan approved by Anza’s Board of Directors and stock purchase  
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agreements approved by Anza’s Board of Directors). To Anza’s Knowledge, none of such persons has any direct or indirect ownership interest 
in any firm or corporation with which Anza is affiliated or with which Anza has a business relationship, or any firm or corporation that competes 
with Anza, except in connection with the ownership of stock in publicly-traded companies. To Anza’s Knowledge, no employee, officer, director 
or stockholder, nor any member of their immediate families, is, directly or indirectly, interested in any material contract with Anza (other than 
such contracts as relate to any such person’s ownership of capital stock or other securities of Anza).  

8. Litigation . There are no Actions pending against Anza or its properties or officers (in their capacities as such) (nor has Anza received 
notice of any threat thereof) before any Governmental Authority that questions the validity of the Transaction Documents, the Cerus Financing 
Agreements or the right of Anza to enter into them, or the right of Anza to perform its obligations contemplated thereby. Anza is not a party or 
subject to any Governmental Order (nor, to the Knowledge of Anza, are there any such Governmental Orders threatened to be imposed by any 
Governmental Authority) which has had or would be reasonably expected to have a Anza Material Adverse Effect. There is no Action initiated 
by Anza currently pending or which Anza currently intends to initiate.  

9. Brokers or Finders . Neither Anza nor any of its representatives have incurred any obligation or liability, contingent or otherwise, for 
brokerage or finders’ fees or agents’ commissions or other similar payments in connection with the transactions contemplated by this 
Agreement.  

10. Validity of Shares  The Series AA Shares, when issued and delivered in compliance with the provisions of this Agreement, will be 
validly issued, fully paid and nonassessable. The Conversion Shares have been duly and validly reserved and, when issued in compliance with 
the provisions of this Agreement, the Anza Restated Certificate and applicable Law, will be validly issued, fully paid and nonassessable. The 
Series AA Shares and the Conversion Shares will be free of any Encumbrances, other than any Encumbrances created by or imposed upon 
Cerus, provided, however, that the Series AA Shares and the Conversion Shares are subject to restrictions on transfer under United States state 
and/or federal securities Laws and as set forth in the Investor Rights Agreement. Except as set forth in the Investor Rights Agreement, the 
Series AA Shares and the Conversion Shares are not subject to any preemptive rights or rights of first refusal.  

11. Governmental Consents and Approvals . The execution and delivery by Anza of the Transaction Documents and Cerus Financing 
Agreements to which Anza is a party, and performance by Anza of its obligations set forth therein, do not and will not require any consent, 
approval, authorization or other order of, action by, filing with or notification to any Governmental Authority.  

12. Compliance with Laws . Anza is not in material violation of any applicable Law in respect of the conduct of its business or the 
ownership of its properties. No Governmental Authority has notified Anza that its business is or was in material violation of any Law or 
Required Permit or the subject of any investigation in any jurisdiction where such business is conducted and, to the Knowledge of Anza, there 
are no reasonably anticipatable grounds for the same.  
   
[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED SEPARATELY WITH 

THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS AMENDED .  
   

-3-  



13. Absence of Certain Changes or Events . Since Anza’s inception, there has not been a Anza Material Adverse Effect. Anza was formed 
solely for the purpose of engaging in the Business, has engaged in no other business activities and has conducted its operations solely to the 
extent related to the transactions contemplated by the Transaction Documents and Cerus Financing Agreements.  
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Exhibit E  

T RANSFERRED A SSETS TO BE D ELIVERED AT C LOSING  

The following items to the extent that they are Transferred Assets shall be delivered at Closing in the manner and form as set forth below:  

Regulatory & Quality  

CRS-100 regulatory files and supporting documentation (hard copy and electronic formats) relating to [ * ]  

CRS-207 regulatory files and supporting documentation (electronic formats) relating to [ * ]  

CRS-207 regulatory files and supporting documentation (hard copy and electronic formats) relating to [ * ]  

Regulatory or Quality Documents as described on Exhibit AN Transferred Know-How and Exhibit AC Licensed Know-How to the extent that 
such documents are denoted as “QC” in the column entitled “Department” on such exhibits  

Institutional Review Board approvals for [ * ] and related materials  

Institutional Biosafety Committee (IBC) meeting minutes and related materials  

Institutional Animal Care and Use Committee (IACUC) meeting minutes and related materials  

Clinical Records and Data  

CRS-100 and CRS-207 clinical study files and documents, including site-specific informed consents, CRO documents, site documents, vendor 
documents (e.g. data management/lab vendors) and guidelines, protocols and manuals  

CRS-100 and CRS-207 clinical study data  

Material Contracts  

Patent Rights listed in Exhibit AO Transferred Patent Rights, by instruction to Cerus’ patent counsel to deliver the files for such Patent Rights to 
Anza  

Tangible Assets  

Transferred Tangible Assets listed in Exhibit AP (including the [ * ] ) by leaving such  

Transferred Tangible Assets in the facility located at 2550 Stanwell Drive or by moving such  

Transferred Tangible Assets to the facility located at 2550 Stanwell Drive  

Materials (including but not limited to: [ * ]) as described on Exhibit AN Transferred Know-How  
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Exhibit F  

T RANSFERRED A SSETS TO BE D ELIVERED WITHIN 90 D AYS AFTER C LOSING  

The following items to the extent that they are Transferred Assets shall be delivered within ninety (90) days after Closing in the manner and 
form as set forth below:  

Manufacturing Records and Information  

CRS-100 and CRS-207 chemistry, manufacturing, and control documentation, including but not limited to manufacturing batch records, methods 
qualification and validation, and shipping  

Financial Records and Information  

Grant awards listed in Exhibit AM Transferred Grants  

Government and third party financial audits  

Information and data related to breakdown of historical expenditures by immunotherapy program  

Intellectual Property Records and Information  

Transferred Books and Records comprising the laboratory notebooks or containing the pages listed below  

Records and information relating to Intellectual Property Rights comprising the Transferred Know-How and Transferred Patent Rights, including 
but not limited to invention disclosure forms and patent prosecution files by instruction to Cerus’ patent counsel to deliver such records and 
information to Anza  

Material Contracts  

Originals of Contracts listed in Exhibit AL Transferred Contracts  

Electronic Records and Data  

All data on servers related to immunotherapy program including but not limited to email archives, documents located on the Qumas 
DocCompliance electronic document management system, and electronic data related to specific software programs for testing, auditing, 
regulatory filings and other related functions of the Business  

Laboratory Notebooks  

Transferred Books and Records that comprise the following laboratory notebooks or contain the specific pages referenced within the following 
laboratory notebooks, provided that the Parties acknowledge that the page numbers provided below are estimates only and the actual pages to be 
delivered to Anza shall include only the pages of such notebooks containing Transferred Assets:  
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No.    Date issued     Original Owner     Location     Microfiche Roll no.     
Pages  

(approx.)  
[ * ]     [ * ]    [ * ]    [ * ]    [ * ]    [ * ] 
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Exhibit G  

B UDGET  

[ * ]  
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Exhibit H  

C ERUS P RESS R ELEASE  

CERUS ANNOUNCES SPIN-OFF OF IMMUNOTHERAPY BUSINESS  

- Cerus to focus resources solely on blood safety business –  

CONCORD, Calif. – November X, 2007 — Cerus Corporation (NASDAQ:CERS) announced today that it has spun-off certain assets that make 
up its immunotherapy programs, including Cerus’ Listeria and KBMA platform technologies, to a newly-formed independent company financed 
by a syndicate of leading venture capital firms. Cerus received an equity interest of approximately 15.5% of the new company’s fully diluted 
equity. Subject to the satisfaction of milestones, Cerus is eligible to receive up to an additional $1.5 million of equity in the new company or, 
under certain circumstances, in cash. In addition to equity, Cerus is eligible to receive future cash milestone payments of up to in excess of $90 
million, as well as royalty payments, if vaccine candidates generated from the transferred assets are successfully developed and commercialized. 
Cerus is no longer funding operations of the immunotherapy business that has been transferred to the new company. As part of the transaction, 
David N. Cook, Ph.D. and Thomas W. Dubensky, Ph.D. have joined the new company as CEO and chief scientific officer, respectively. Both 
were members of Cerus’ executive management team.  

“The completion of this transaction allows Cerus to focus organizational and financial resources solely on our core strengths in the blood safety 
business,” said Claes Glassell, president and chief executive officer, Cerus Corporation. “We remain confident that the immunotherapy programs 
and technologies that we have transferred to the new company will ultimately prove to represent important advances in the treatment of cancer 
and infectious diseases. On a personal note, we wish David Cook, Tom Dubensky and the many very capable scientific, clinical and regulatory 
people associated with our immunotherapy business continued success in their new roles.”  

With the spin-off of the immunotherapy business completed, Cerus is now solely focused on commercializing the INTERCEPT Blood System. 
Both the INTERCEPT platelet and plasma systems have been approved and are being sold in Europe and in other countries that recognize the 
CE mark. Cerus has worldwide rights to the INTERCEPT Blood System, except in Asia, where Cerus has licensed marketing rights to the 
platelet and plasma systems to BioOne Corporation. In addition to its direct sales force in Europe, Cerus has engaged country-specific 
distributors in Spain, Portugal, Greece, Turkey, Kuwait, Russia and other CIS countries. Cerus has conducted Phase III clinical trials of the 
platelet and plasma systems in the United States and is in early-stage clinical development of a modified red blood cell system.  

ABOUT CERUS  

Cerus Corporation is a biopharmaceutical company focused on the development and commercialization of the INTERCEPT Blood System ® . 
The INTERCEPT ® system is designed to inactivate blood-borne pathogens in donated blood components intended for transfusion. The company 
currently markets the INTERCEPT system for both platelets and plasma in Europe. The company is also in Phase I clinical trials for 
development of the INTERCEPT system for red blood cells in the United States.  
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INTERCEPT and the INTERCEPT Blood System are trademarks of Cerus Corporation.  

This press release contains forward-looking statements, including, without limitation, statements related to Cerus’ receipt of future equity and 
cash milestone and royalty payments and the therapeutic and commercial potential of the immunotherapy programs that have been spun-off to 
the new company. Words such as “anticipated,” “may” and similar expressions are intended to identify forward-looking statements. These 
forward-looking statements are based upon Cerus’ current expectations. Forward-looking statements involve risks and uncertainties. Cerus’ 
actual results and the timing of events could differ materially from those anticipated in such forward-looking statements as a result of these risks 
and uncertainties, which include, without limitation, risks related to the early stage of development and high risk of failure of the vaccine 
programs that have been spun-off to the new company. These and other risk factors are discussed under “Risk Factors” in Cerus’ Quarterly 
Report on Form 10-Q for the quarter ended September 30, 2007. Cerus expressly disclaims any obligation or undertaking to release publicly any 
updates or revisions to any forward-looking statements contained herein.  

###  
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Exhibit I  

A SSIGNMENT S EPARATE F ROM C ERTIFICATE  

For value received, the undersigned Transferor does hereby assign and transfer to the Transferee named immediately below:  

{                                                                                                                    } a total of (**{              }**) shares of the Series AA Preferred 
Stock of ANZA THERAPEUTICS, INC., represented by the certificate(s) currently standing in the name of the undersigned on the books of the 
company, as listed below:  
   

The undersigned Transferor does hereby irrevocably constitute and appoint WILSON SONSINI GOODRICH & ROSATI, 
PROFESSIONAL CORPORATION , attorney to transfer the said stock as listed above on the books of the company, with full power of 
substitution in the premises.  

Dated:              ,          , 2007  
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Certificate  
Number   

Number of  
Shares    

Certificate  
Dated     

Certificate currently in the 

 
possession of: 

       

TRANSFEROR: 

CERUS CORPORATION 

/s/ Claes Glassell  
Signature 

Claes Glassell  
Print Name signed above 

President and Chief Executive Officer  
Title, if any 



Exhibit J  

T RANSFERRED C ONTRACTS S UBJECT TO N OVATION  

[ * ]  
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Exhibit K  

WSGR Legal Opinion  

[ * ]  
   
[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED SEPARATELY WITH 

THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS AMENDED .  



Exhibit L  

CGK Legal Opinion  

[ * ]  
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Exhibit M  

ANZA THERAPEUTICS, INC.  

DAVID N. COOK EMPLOYMENT AGREEMENT  

[ * ]  
   

1.  
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Exhibit N  

ANZA THERAPEUTICS, INC.  

THOMAS W. DUBENSKY, JR. EMPLOYMENT AGREEMENT  

[ * ]  
   

1.  
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Exhibit O  

ASSIGNMENT AND NOVATION AGREEMENT  

This Assignment and Novation Agreement (this “ Agreement ”) is made as of November 15, 2007 among Cerus Corporation, a Delaware 
corporation (“ Cerus ”), Anza Therapeutics, Inc., a Delaware corporation (“ Anza ”), and The Johns Hopkins University, as Maryland 
Corporation, (“ JHU ”). Cerus, Anza and JHU are each referred to herein as a “ Party ” and collectively as the “ Parties .”  

RECITALS  

A. Cerus and JHU are parties to (i) that certain Option and Exclusive License Agreement dated April 8, 2003 ( [ * ] ), (ii) that certain 
Exclusive License Agreement dated December 4, 2003 ( [ * ] ), and (iii) that certain Exclusive License Agreement dated May 24, 2006 ( [ * ] ), 
in each case including any and all amendments and modifications thereto (the “ Contracts ”).  

B. Anza and Cerus have entered into that certain Asset Transfer and License Agreement (the “ Asset Agreement ”) pursuant to which 
Cerus has transferred substantially all of the assets of its vaccines and immunotherapy business to Anza (the “ Asset Transfer ”).  

C. It is a condition to the closing (the “Closing” ) under the Asset Agreement that Cerus assign and transfer its rights and obligations under 
the Contracts to Anza, subject to the terms and conditions set forth herein.  

D. JHU desires to consent to the foregoing assignment and transfer of the Contracts by Cerus to Anza and to recognize Anza as the 
successor party to the Contracts, subject to the terms and conditions set forth herein.  

Now, therefore, in consideration of the foregoing premises, the mutual representations, warranties covenants and other agreements set forth 
herein and the mutual benefits to be gained by the performance thereof, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged and accepted, the Parties hereby agree as follows:  

1. Assignment and Transfer; Consent . Contingent upon and effective as of the Closing, Cerus hereby assigns and transfers the Contracts to 
Anza, and JHU consents to such assignment and transfer of the Contracts by Cerus to Anza.  

2. Assumption . Contingent upon and effective as of the Closing, Anza agrees to be bound by and to perform the Contracts in accordance 
with the conditions contained in the Contracts and assumes all obligations and duties of Cerus under the Contracts due now or accruing after the 
Closing, as if Anza were the original party to the Contracts as of the Closing.  

3. Acceptance of Substitute Performance . Contingent upon and effective as of the Closing, JHU recognizes Anza as Cerus’ successor in 
interest in and to the Contracts and agrees to look solely to Anza for the performance of the obligations and duties under the Contracts  
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without recourse to Cerus. It is intended that this substitute performance by Anza constitute a novation of the obligations and duties under the 
Contracts formerly owed by Cerus. Notwithstanding the foregoing, Cerus shall continue to comply with any confidentiality provisions under the 
Contracts in the same manner as would apply under the survival provisions of the Contracts, to the extent applicable. Additionally Cerus agrees 
that its indemnification obligations will continue with respect to claims arising prior to Closing.  

4. Consideration . Contingent upon and effective as of the Closing, as consideration for JHU’s consent to the foregoing assignment and 
novation of the Contracts, Anza agrees to pay to JHU [ * ] dollars ($ [ * ] ) within fifteen (15) business days of Closing.  

5. Miscellaneous .  

(a) Confidentiality . Except as required by law, from the date hereof until (and only to the extent) disclosed publicly by Cerus or 
Anza, JHU shall not disclose to any third party any information about the Asset Transfer, or the terms or conditions or any other facts relating 
thereto, including, without limitation, the fact that discussions are taking place with respect thereto or the status thereof.  

(b) Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of California 
without regard to conflicts-of-laws principles that would require the application of any other law.  

(c) Counterparts . This Agreement may be executed in counterparts, all of which together shall constitute one and the same 
instrument.  

(The remainder of this page is intentionally left blank.)  
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In witness whereof, the Parties have caused this Agreement to be executed as of the date first written above by their respective duly 
authorized officers.  
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CERUS CORPORATION     ANZA THERAPEUTICS, INC. 

By:   /s/ Claes Glassell      By:   /s/ David N. Cook  
  Claes Glassell       David N. Cook, Ph.D. 
  President and Chief Executive Officer       President and Chief Executive Officer 

THE JOHNS HOPKINS UNIVERSITY       

By:   /s/ Wesley D. Blakeslee        

  Wesley D. Blakeslee       

  Executive Director       



Exhibit P  

A MENDED AND R ESTATED E XCLUSIVE L ICENSE A GREEMENT (JHU R EF : [ * ])  

[ * ]  
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Exhibit Q  

A MENDED AND R ESTATED O PTION AND E XCLUSIVE L ICENSE A GREEMENT BETWEEN T HE J OHNS H OPKINS U NIVERSITY & A NZA T 
HERAPEUTICS , I NC . JHU R EF : [ * ]  

[ * ]  
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Exhibit R  

A MENDED AND R ESTATED E XCLUSIVE L ICENSE A GREEMENT BETWEEN T HE J OHNS H OPKINS U NIVERSITY & A NZA T HERAPEUTICS , I NC . 
JHU [ * ] N O . : [ * ]  

[ * ]  
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Exhibit S  

S ELECTED T RANSFERRED C ONTRACTS  

[ * ]  
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Exhibit T  

A BANDONED P ATENTS AND P ATENT A PPLICATIONS  
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CTY    TITLE     
APP #  

FILE DATE    
PUB #  

PUB DATE 

US    Listeria Based [ * ] Vaccines    [ * ]    

US    Listeria Based [ * ] Vaccines    [ * ]    

US    Listeria Based [ * ] Vaccines    [ * ]    

US    Listeria Based [ * ] Vaccines    [ * ]    

US    Listeria Based [ * ] Vaccines    [ * ]    

US    Listeria Based [ * ] Vaccines    [ * ]    

US    Listeria Based [ * ] Vaccines    [ * ]    [ * ] 
WO    Listeria Based [ * ] Vaccines    [ * ]    [ * ] 
WO    Listeria Based [ * ] Vaccines    [ * ]    

AU    Listeria Based [ * ] Vaccines    [ * ]    

CA    Listeria Based [ * ] Vaccines    [ * ]    

CN    Listeria Based [ * ] Vaccines    [ * ]    [ * ] 
EP    Listeria Based [ * ] Vaccines    [ * ]    [ * ] 
IN    Listeria Based [ * ] Vaccines    [ * ]    
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CTY    TITLE     
APP #  

FILE DATE    
PUB #  

PUB DATE 

JP    Listeria Based [ * ] Vaccines    [ * ]    [ * ] 
KR    Listeria Based [ * ] Vaccines    [ * ]    

HK    Listeria Based [ * ] Vaccines    [ * ]    

US    Listeria-Based [ * ] Immunogenic Compositions    [ * ]    

US    Listeria-Based [ * ] Immunogenic Compositions    [ * ]    

WO    Listeria-Based [ * ] Immunogenic Compositions    [ * ]    

US    [ * ] Vaccines    [ * ]    

US    [ * ] Vaccines    [ * ]    

US    [ * ] Vaccines    [ * ]    

US    [ * ] Vaccines    [ * ]    

US    [ * ] Vaccines    [ * ]    

US    [ * ] Vaccines    [ * ]    

WO    [ * ] Vaccines    [ * ]    [ * ] 
EP    [ * ] Vaccines    [ * ]    [ * ] 



Exhibit U  

ASSIGNMENT AND ASSUMPTION AGREEMENT  

This Assignment and Assumption Agreement (this “ Agreement ”) is made and entered into as of November 20, 2007 between Anza 
Therapeutics, Inc., a Delaware corporation (“ Anza ”), and Cerus Corporation, a Delaware corporation (“ Cerus ”). Anza and Cerus are each 
referred to herein as a “ Party ” and collectively as the “ Parties .”  

RECITALS  

A. Cerus and Anza are parties to that certain Asset Transfer and License Agreement dated as of November 20, 2007 (the “ Asset 
Agreement ”), pursuant to which Anza has purchased certain assets of Cerus.  

B. Pursuant to the Asset Agreement, Cerus has agreed to assign certain rights and agreements to Anza, and Anza has agreed to assume 
certain obligations of Cerus, as set forth herein, and it is a condition to closing under the Asset Agreement that the Parties execute and deliver 
this Agreement.  

Now, therefore, in consideration of the foregoing premises, the mutual representations, warranties, covenants and other agreements set 
forth herein and the mutual benefits to be gained by the performance hereof, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged and accepted, the Parties hereby agree as follows:  

1. Capitalized Terms . Capitalized terms used but not otherwise defined herein shall have the respective meanings given such terms in the 
Asset Agreement.  

2. Assignment and Assumption . Subject to the terms and conditions of the Asset Agreement, Cerus hereby sells, conveys, assigns, 
transfers and sets over (collectively, the “ Assignment ”) to Anza (a) all of Cerus’ right, title, benefit, privileges and interest in and to each of the 
Transferred Assets, including the Transferred Contracts set forth on Schedule I hereto, and (b) all of Cerus’ burdens, obligations and liabilities in 
connection with each of the Assumed Liabilities, including, but not limited to, any Liabilities arising from and after the Effective Time under any 
Transferred Contract, including all payments due after the Effective Time, but excluding any Liability to the extent arising out of or relating to a 
breach of a Transferred Contract that occurred prior to the Effective Time. Anza hereby accepts the Assignment and assumes and agrees to 
observe and perform all of the duties, obligations, terms, provisions and covenants, and to pay and discharge all of the Liabilities of Cerus to be 
observed, performed, paid or discharged from and after the Effective Time, in connection with the Assumed Liabilities and under the Transferred 
Contracts, in accordance with the respective terms and subject to the respective conditions thereof. Anza assumes no Retained Liabilities, and the 
Parties agree that all such Retained Liabilities shall remain the sole responsibility of Cerus.  

3. Terms of the Asset Agreement . This Agreement is subject to, and will be construed in accordance with, the Asset Agreement and, in the 
event a conflict between the provisions of this Agreement and the provisions of the Asset Agreement arises, the provisions of the Asset 
Agreement will prevail.  



4. Further Actions . Each of the Parties covenants and agrees, at its own expense, to execute and deliver, at the request of the other Party, 
such further instruments of transfer and assignment and to take such other action as such other Party may reasonably request to more effectively 
consummate the Assignment contemplated by this Agreement. In furtherance of the foregoing and pursuant to Section 5.19 of the Asset 
Agreement, Anza shall promptly submit in writing to each counterparty to each Transferred Contract set forth in Schedule II hereto a request for 
such counterparty to: (a) recognize Anza as the successor in interest of Cerus to such Transferred Contract; and (b) enter into a novation 
agreement with respect to each such Transferred Contract.  

5. Miscellaneous .  

(a) This Agreement shall be governed by and construed in accordance with the laws of the State of California without regard to 
conflicts-of-laws principles that would require the application of any other law.  

(b) In the event that any provision of this Agreement or the application thereof becomes or is declared by a court of competent 
jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement shall continue in full force and effect and the application of 
such provision to other persons or circumstances shall be interpreted so as reasonably to effect the intent of the Parties. The Parties further agree 
to replace such void or unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to the extent 
possible, the economic, business and other purposes of such void or unenforceable provision.  

(c) This Agreement may be executed in counterparts, all of which together shall constitute one and the same instrument. The 
exchange of a fully executed Agreement (in counterparts or otherwise) by electronic transmission, including by email, or facsimile shall be 
sufficient to bind the Parties hereto to the terms and conditions of this Agreement.  

(The remainder of this page is intentionally left blank.)  
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In witness whereof, the Parties hereto have caused this Agreement to be executed as of the date first written above by their respective duly 
authorized officers.  
   

ANZA THERAPEUTICS, INC. 

By:   /s/ David N. Cook  
  David N. Cook, Ph.D. 
  President and Chief Executive Officer 

CERUS CORPORATION 

By:   /s/ Claes Glassell  
  Claes Glassell 
  President and Chief Executive Officer 



SCHEDULE I  

Reference is made to the list of Transferred Contracts attached as Exhibit AL to the Asset Agreement.  



SCHEDULE II  

Reference is made to the list of Transferred Contracts attached as Exhibit J to the Asset Agreement.  
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Exhibit V  

A MENDED AND R ESTATED C ERTIFICATE OF I NCORPORATION  



AMENDED AND RESTATED  
CERTIFICATE OF INCORPORATION OF  

BALBOA THERAPEUTICS, INC.  

Balboa Therapeutics, Inc., a corporation organized and existing under the laws of the State of Delaware (the “ Corporation ”), certifies 
that:  

A. The name of the Corporation is Balboa Therapeutics, Inc. The Corporation’s original Certificate of Incorporation was filed with the 
Secretary of State of the State of Delaware on August 7, 2007 under the original name of Balboa Therapeutics, Inc.  

B. This Amended and Restated Certificate of Incorporation was duly adopted in accordance with Sections 241 and 245 of the General 
Corporation Law of the State of Delaware. The Corporation has not yet received any payment for stock.  

C. The text of the Certificate of Incorporation is amended and restated to read as set forth in EXHIBIT A attached hereto.  

I N W ITNESS W HEREOF , Balboa Therapeutics, Inc. has caused this Amended and Restated Certificate of Incorporation to be signed by 
David Cook, a duly authorized officer of the Corporation, on November 16, 2007.  
   

   
1.  

/s/ David Cook  
David Cook, 
President and Chief Executive Officer 



EXHIBIT A  

ARTICLE I  

The name of the Corporation is Anza Therapeutics, Inc.  

ARTICLE II  

The purpose of this Corporation is to engage in any lawful act or activity for which corporations may be organized under the General 
Corporation Law of Delaware.  

ARTICLE III  

The address of the Corporation’s registered office in the State of Delaware is 2711 Centerville Road, Suite 400, City of Wilmington, 
County of New Castle, DE 19808. The name of the registered agent at such address is Corporation Service Company.  

ARTICLE IV  

The total number of shares of stock that the Corporation shall have authority to issue is sixty-five million and one (65,000,001), consisting 
of forty million (40,000,000) shares of Common Stock, $0.0001 par value per share, and twenty-five million and one (25,000,001) shares of 
Preferred Stock, $0.0001 par value per share. The first Series of Preferred Stock shall be designated “ Series A Preferred Stock ” and shall 
consist of twenty million and one (20,000,001) shares. The second Series of Preferred Stock shall be designated “Series AA Preferred Stock” 
and shall consist of five million (5,000,000) shares.  

ARTICLE V  

The terms and provisions of the Common Stack and Preferred Stock are as follows:  

1. Definitions . For purposes of this ARTICLE V, the following definitions shall apply:  

(a) “ Conversion Price ” shall mean $1.00 per share for the Preferred Stock (subject to adjustment from time to time for 
Recapitalizations and as otherwise set forth elsewhere herein).  

(b) “ Convertible Securities ” shall mean any evidences of indebtedness, shares or other securities convertible into or exchangeable 
for Common Stock.  

(c) “ Corporation ” shall mean Anza Therapeutics, Inc.  

(d) “ Distribution ” shall mean the transfer of cash or other property without consideration whether by way of dividend or otherwise, 
other than dividends on Common Stock payable in Common Stock, or the purchase or redemption of shares of the Corporation by the 
Corporation for cash or property other than: (i) repurchases of Common Stock issued to or held by employees, officers, directors or consultants 
of the Corporation at cost upon termination of  
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their employment or services pursuant to agreements providing for the right of said repurchase, (ii) repurchases of Common Stock issued to or 
held by employees, officers, directors or consultants of the Corporation or its subsidiaries pursuant to rights of first refusal contained in 
agreements providing for such rights, and (iii) any other repurchase or redemption of capital stock of the Corporation approved by the holders of 
at least 60% of the Series A Preferred Stock of the Corporation, voting as a separate series.  

(e) “ Dividend Rate ” shall mean an annual rate of $0.08 per share for the Preferred Stock (subject to adjustment from time to time 
for Recapitalizations as set forth elsewhere herein).  

(f) “ Liquidation Preference ” shall mean $1.00 per share for the Preferred Stock (subject to adjustment from time to time for 
Recapitalizations as set forth elsewhere herein).  

(g) “ Liquidity Event ” shall mean any transaction or series of related transactions resulting in (i) a merger, consolidation, or 
reorganization, in which the stockholders of the Corporation do not own a majority of the outstanding voting power of the surviving entity, (ii) a 
sale, transfer, lease, exclusive license or other disposition of all or substantially all of the Corporation’s assets or intellectual property, (iii) any 
acquisition by any person or affiliated group of beneficial ownership of a majority of the capital stock of the Corporation (other than sales of 
equity for capital raising purposes), (iv) the redemption or repurchase of shares representing a majority of the voting power of the Corporation, 
(v) any other change of control of 50% or more of the outstanding voting power of the Corporation (other than sales of equity for capital raising 
purposes) and (vi) any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary.  

(h) “ Options ” shall mean rights, options or warrants to subscribe for, purchase or otherwise acquire Common Stock or Convertible 
Securities.  

(i) “ Original Issue Price ” shall mean $1.00 per share for the Preferred Stock (subject to adjustment from time to time for 
Recapitalizations as set forth elsewhere herein).  

(j) “ Preferred Stock ” shall mean the Series A Preferred Stock and the Series AA Preferred Stock.  

(k) “ Recapitalization ” shall mean any stock dividend, stock split, combination of shares, reorganization, recapitalization, 
reclassification or other similar event.  

2. Dividends.  

(a) Preferred Stock. In any calendar year, the holders of outstanding shares of Preferred Stock shall be entitled to receive dividends, 
when, as and if declared by the Board of Directors, out of any assets at the time legally available therefor, at the Dividend Rate specified for such 
shares of Preferred Stock payable in preference and priority to any declaration or payment of any Distribution on Common Stock of the 
Corporation in such calendar year. No Distributions shall be made with respect to the Common Stock unless dividends on the Preferred Stock 
have been declared in accordance with the preferences stated herein and all declared  
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dividends on the Preferred Stock have been paid or set aside for payment to the Preferred Stock holders. The right to receive dividends on shares 
of Preferred Stock shall not be cumulative, and no right to dividends shall accrue to holders of Preferred Stock by reason of the fact that 
dividends on said shares are not declared or paid. Payment of any dividends to the holders of Preferred Stock shall be on a pro rata, pari passu 
basis in proportion to the Dividend Rates for each series of Preferred Stock.  

(b) Additional Dividends . The Corporation shall not declare, set aside or pay any dividends on any share of Common Stock (other 
than dividends on Common Stock payable solely in Common Stock) unless an additional dividend (in addition to the amount of the dividends 
described above in Section 2(a)) is declared, set aside or paid with respect to all outstanding shares of Preferred Stock in an amount for each such 
share of Preferred Stock at least equal to the aggregate amount of the dividends for all shares of Common Stock into which each such share of 
Preferred Stock could then be converted, calculated on the record date for determination of holders entitled to receive such dividend.  

(c) Non-Cash Distributions . Whenever a Distribution provided for in this Section 2 shall be payable in property other than cash, the 
value of such Distribution shall be deemed to be the fair market value of such property as determined in good faith by the Board of Directors.  

(d) Consent to Certain Distributions . As authorized by Section 402.5(c) of the California Corporations Code, if Section 502 or 
Section 503 of the California Corporations Code is applicable to a payment made by the Corporation then such applicable section or sections 
shall not apply if such payment is a payment made by the Corporation in connection with (i) repurchases of Common Stock issued to or held by 
employees, officers, directors or consultants of the Corporation or its subsidiaries at cost upon termination of their employment or services 
pursuant to agreements providing for the right of said repurchase, (ii) repurchases of Common Stock issued to or held by employees, officers, 
directors or consultants of the Corporation or its subsidiaries pursuant to rights of first refusal contained in agreements providing for such right, 
and (iii) any other repurchase or redemption of Common Stock or Preferred Stock approved by the holders of at least 60% of the Series A 
Preferred Stock of the Corporation, voting as a separate series.  

3. Liquidation Rights.  

(a) Liquidation Preference . In the event of any Liquidity Event, either voluntary or involuntary, the holders of the Preferred Stock 
shall be entitled to receive, prior and in preference to any Distribution of any of the assets of the Corporation to the holders of the Common 
Stock by reason of their ownership of such stock, an amount per share for each share of Preferred Stock held by them equal to the sum of (i) the 
Liquidation Preference specified for such share of Preferred Stock and (ii) all declared but unpaid dividends (if any) on such share of Preferred 
Stock. If upon a Liquidity Event, the assets of the Corporation legally available for distribution to the holders of the Preferred Stock are 
insufficient to permit the payment to such holders of the full amounts specified in this Section 3(a), then the entire assets of the Corporation 
legally available for distribution shall be distributed with equal priority and pro rota among the holders of the Preferred Stock in proportion to 
the full amounts they would otherwise be entitled to receive pursuant to this Section 3(a).  
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(b) Remaining Assets . After the payment to the holders of Preferred Stock of the full preferential amounts specified in Section 3(a) 
above, the entire remaining assets of the Corporation legally available for distribution by the Corporation shall be distributed with equal priority 
and pro rata among the holders of the Preferred Stock and Common Stock in proportion to the number of shares of Common Stock held by 
them, with the shares of Preferred Stock being treated for this purpose as if they had been converted to shares of Common Stock at the then 
applicable Conversion Rate.  

(c) Reserved .  

(d) Reorganization . The treatment of any transaction or series of related transactions as a Liquidity Event may be waived by the 
consent or vote of the holders of at least 60% of the outstanding Series A Preferred Stock, voting as a separate series.  

(e) Valuation of Non-Cash Consideration. If any assets of the Corporation distributed to stockholders in connection with any 
Liquidity Event are other than cash, then the value of such assets shall be their fair market value as determined in good faith by the Board of 
Directors, except that any securities to be distributed to stockholders in any Liquidity Event shall be valued as follows:  

(i) Securities not subject to investment letter or other similar restrictions on free marketability:  

(A) If the securities are then traded on a national securities exchange, then the value of the securities shall be deemed to 
be the average of the closing prices of the securities on such exchange over the ten (10) trading day period ending five (5) trading days prior to 
the Distribution;  

(B) if the securities are actively traded over-the-counter, then the value of the securities shall be deemed to be the 
average of the closing bid prices of the securities over the ten (10) trading day period ending five (5) trading days prior to the Distribution; and  

(C) if there is no active public market, the value will be the fair market value thereof, as determined in good faith by the 
Board of Directors.  

(ii) The method of valuation of securities subject to investment letter or other restrictions on free marketability (other than 
restrictions arising solely by virtue of a stockholder’s status as an affiliate or former affiliate) will be to make an appropriate discount, if any, 
from the market value determined as specified above in Section 3(e)(i)(A) to reflect the approximate fair market value thereof, as determined in 
good faith by the Board of Directors.  

In the event of a merger or other acquisition of the Corporation by another entity, the Distribution date shall be deemed to be the date such 
transaction closes.  
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For the purposes of this subsection 3(e), “ trading day ” shall mean any day which the exchange or system on which the securities to be 
distributed are traded is open and “ closing prices ” or “ closing bid prices ” shall be deemed to be: (i) for securities traded primarily on the 
New York Stock Exchange, the American Stock Exchange or a Nasdaq market, the last reported trade price or sale price, as the case may be, at 
4:00 p.m., New York time, on that day and (ii) for securities listed or traded on other exchanges, markets and systems, the market price as of the 
end of the regular hours trading period that is generally accepted as such for such exchange, market or system. If, after the date hereof, the 
benchmark times generally accepted in the securities industry for determining the market price of a stock as of a given trading day shall change 
from those set forth above, the fair market value shall be determined as of such other generally accepted benchmark times.  

4. Conversion . The holders of the Preferred Stock shall have conversion rights as follows:  

(a) Right to Convert . Each share of Preferred Stock shall be convertible, at the option of the holder thereof, at any time after the 
date of issuance of such share at the office of the Corporation or any transfer agent for the Preferred Stock, into that number of fully-paid, 
nonassessable shares of Common Stock determined by dividing the Original Issue Price for the relevant series by the Conversion Price then in 
effect for such series. (The number of shares of Common Stock into which each share of Preferred Stock of a series may be converted is 
hereinafter referred to as the “ Conversion Rate ” for each such series.) Upon any decrease or increase in the Conversion Price for any series of 
Preferred Stock, as described in this Section 4, the Conversion Rate for such series shall be appropriately increased or decreased.  

(b) Automatic Conversion . All shares of Preferred Stock shall automatically be converted into fully-paid, non-assessable shares of 
Common Stock at the then-effective Conversion Rate for such shares (i) immediately prior to the closing of a firm commitment underwritten 
initial public offering pursuant to an effective registration statement filed under the Securities Act of 1933, as amended (the “ Securities Act ”), 
covering the offer and sale of the Corporation’s Common Stock, provided that the offering price per share is not less than $3.00 (as adjusted for 
Recapitalizations) and the aggregate gross proceeds to the Corporation are not less than $50,000,000, or (ii) upon the receipt by the Corporation 
of a written request for such conversion from the holders of at least sixty percent (60%) of the Series A Preferred Stock then outstanding (voting 
as a single class and on an as-converted basis), or, if later, the effective date for conversion specified in such requests (each of the events referred 
to in (i) and (ii) are referred to herein as an “ Automatic Conversion Event ”).  

(c) Mechanics of Conversion . No fractional shares of Common Stock shall be issued upon conversion of Preferred Stock. In lieu of 
any fractional shares to which the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the 
then fair market value of a share of Common Stock as determined in good faith by the Board of Directors. For such purpose, all shares of 
Preferred Stock held by each holder of Preferred Stock shall be aggregated, and any resulting fractional share of Common Stock shall be paid in 
cash. Before any holder of Preferred Stock shall be entitled to convert the same into full shares of Common Stock, and to receive certificates 
therefor, the holder shall either (A) surrender the certificate or certificates therefor, duly endorsed, at the office of the Corporation or  
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of any transfer agent for the Preferred Stock or (B) notify the Corporation or its transfer agent that such certificates have been lost, stolen or 
destroyed and execute an agreement reasonably satisfactory to the Corporation to indemnify the Corporation from any loss incurred by it in 
connection with such certificates, and shall give written notice to the Corporation at such office that the holder elects to convert the same; 
provided, however, that on the date of an Automatic Conversion Event, the outstanding shares of Preferred Stock shall be converted 
automatically without any further action by the holders of such shares and whether or not the certificates representing such shares are 
surrendered to the Corporation or its transfer agent; provided further, however, that the Corporation shall not be obligated to issue certificates 
evidencing the shares of Common Stock issuable upon such Automatic Conversion Event unless either the certificates evidencing such shares of 
Preferred Stock are delivered to the Corporation or its transfer agent as provided above, or the holder notifies the Corporation or its transfer 
agent that such certificates have been lost, stolen or destroyed and executes an agreement reasonably satisfactory to the Corporation to indemnify 
the Corporation from any loss incurred by it in connection with such certificates. On the date of the occurrence of an Automatic Conversion 
Event, each holder of record of shares of Preferred Stack shall be deemed to be the holder of record of the Common Stock issuable upon such 
conversion, notwithstanding that the certificates representing such shares of Preferred Stock shall not have been surrendered at the office of the 
Corporation, that notice from the Corporation shall not have been received by any holder of record of shares of Preferred Stock, or that the 
certificates evidencing such shares of Common Stock shall not then be actually delivered to such holder.  

The Corporation shall, as soon as practicable after such delivery, or after such agreement and indemnification, issue and deliver at 
such office to such holder of Preferred Stock, a certificate or certificates for the number of shares of Common Stock to which the holder shall be 
entitled as aforesaid and a check payable to the holder in the amount of any cash amounts payable as the result of a conversion into fractional 
shares of Common Stock, plus any declared and unpaid dividends on the converted Preferred Stock Such conversion shall be deemed to have 
been made immediately prior to the close of business on the date of such surrender of the shares of Preferred Stock to be converted, and the 
person or persons entitled to receive the shares of Common Stock issuable upon such conversion shall be treated for all purposes as the record 
holder or holders of such shares of Common Stock on such date; provided however, that if the conversion is in connection with an underwritten 
offer of securities registered pursuant to the Securities Act or a merger, sale, financing, or liquidation of the Corporation or other event, the 
conversion may, at the option of any holder tendering Preferred Stock for conversion, be conditioned upon the closing of such transaction or 
upon the occurrence of such event, in which case the person(s) entitled to receive the Common Stock issuable upon such conversion of the 
Preferred Stock shall not be deemed to have converted such Preferred Stock until immediately prior to the closing of such transaction or the 
occurrence of such event.  

(d) Adjustments to Conversion Price for Diluting Issues .  

(i) Special Definition . For purposes of this paragraph 4(d), “ Additional Shares of Common ” shall mean all shares of 
Common Stock issued (or, pursuant to paragraph 4(d)(iii), deemed to be issued) by the Corporation after the filing of this Amended and Restated 
Certificate of Incorporation, other than issuances or deemed issuances of:  

(1) shares of Common Stock and options, warrants or other rights to purchase Common Stock issued or issuable to 
employees, officers or directors of, or consultant or advisors to the Corporation or any subsidiary pursuant to stock grants, restricted stock 
purchase agreements, option plans, purchase plans, incentive programs or similar arrangements not to exceed 4,704,500 (as adjusted for 
Recapitalizations) or such greater number as approved unanimously by the Board of Directors;  
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(2) shares of Common Stock issued upon the exercise or conversion of Options or Convertible Securities outstanding as 
of the date of the filing of this Amended and Restated Certificate of Incorporation or upon the exercise or conversion of Options or Convertible 
Securities counted against the limits set forth in sub-paragraph 4(d)(i)(1) above;  

(3) shares of Common Stock issued or issuable as a dividend or distribution on Preferred Stock or pursuant to any event 
for which adjustment is made pursuant to paragraph 4(e), 4(f) or 4(g) hereof;  

(4) shares of Common Stock issued in a registered public offering under the Securities Act pursuant to which all 
outstanding shares of Preferred Stock are automatically converted into Common Stock pursuant to an Automatic Conversion Event;  

(5) shares of Common Stock issued or issuable pursuant to the acquisition of another corporation by the Corporation by 
merger, purchase of all or substantially all of the assets or other reorganization or to a joint venture agreement, provided, that such issuances are 
approved by the Board of Directors;  

(6) shares of Common Stock issued or issuable to banks, equipment lessors or other financial institutions pursuant to 
commercial credit arrangements or commercial leasing transactions approved by the Board of Directors, including two of the directors elected 
exclusively by the holders of the Series A Preferred Stock;  

(7) shares of Common Stock issued or issuable in connection with sponsored research, collaboration, technology 
license, development, OEM, marketing or other similar agreements or strategic partnerships approved by the Board of Directors, including two 
of the directors elected exclusively by the holders of the Series A Preferred Stock;  

(8) shares of Common Stock issued or issuable in connection with the conversion of the Preferred Stock; and  

(9) shares of Common Stock which are otherwise excluded by the affirmative vote of the holders of at least 60% of the 
Series A Preferred Stock, voting as a separate series; provided, that such exclusion does not affect the Series AA Preferred Stock in a manner 
different than the Series A Preferred Stock.  

(ii) No Adjustment of Conversion Price . No adjustment in the Conversion Price of a particular series of Preferred Stock 
shall be made in respect of the issuance of Additional Shares of Common unless the consideration per share (as determined pursuant to 
paragraph 4(d)(v)) for an Additional Share of Common issued or deemed to be issued by the Corporation is less than the Conversion Price in 
effect on the date of, and immediately prior to such issue, for such series of Preferred Stock.  
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(iii) Deemed Issue of Additional Shares of Common . In the event the Corporation at any time or from time to time after the 
date of the filing of this Amended and Restated Certificate of Incorporation shall issue any Options or Convertible Securities or shall fix a record 
date for the determination of holders of any class of securities entitled to receive any such Options or Convertible Securities, then the maximum 
number of shares (as set forth in the instrument relating thereto without regard to any provisions contained therein for a subsequent adjustment of 
such number) of Common Stock issuable upon the exercise of such Options or, in the case of Convertible Securities, the conversion or exchange 
of such Convertible Securities or, in the case of Options for Convertible Securities, the exercise of such Options and the conversion or exchange 
of the underlying securities, shall be deemed to have been issued as of the time of such issue or, in case such a record date shall have been fixed, 
as of the close of business on such record date, provided that in any such ease in which shares are deemed to be issued:  

(1) no further adjustment in the Conversion Price of any series of Preferred Stock shall be made upon the subsequent 
issue of Convertible Securities or shares of Common Stock in connection with the exercise of such Options or conversion or exchange of such 
Convertible Securities;  

(2) if such Options or Convertible Securities by their terms provide, with the passage of time or otherwise, for any 
change in the consideration payable to the Corporation or in the number of shares of Common Stock issuable upon the exercise, conversion or 
exchange thereof (other than a change pursuant to the anti-dilution provisions of such Options or Convertible Securities such as this Section 4(d) 
or pursuant to Recapitalization provisions of such Options or Convertible Securities such as Sections 4(e), 4(f) and 4(g) hereof), the Conversion 
Price of each series of Preferred Stock and any subsequent adjustments based thereon shall be recomputed to reflect such change as if such 
change had been in effect as of the original issue thereof (or upon the occurrence of the record date with respect thereto);  

(3) no readjustment pursuant to clause (2) above shall have the effect of increasing the Conversion Price of a series of 
Preferred Stock to an amount above the Conversion Price that would have resulted from any other issuances of Additional Shares of Common 
and any other adjustments provided for herein between the original adjustment date and such readjustment date;  

(4) upon the expiration of any such Options or any rights of conversion or exchange under such Convertible Securities 
which shall not have been exercised, the Conversion Price of each Series of Preferred Stock computed upon the original issue thereof (or upon 
the occurrence of a record date with respect thereto) and any subsequent adjustments based thereon shall, upon such expiration, be recomputed 
as if:  

(a) in the case of Convertible Securities or Options for Common Stock, the only Additional Shares of Common 
issued were the shares of Common Stock, if any, actually issued upon the exercise of such Options or the conversion or exchange of such 
Convertible Securities and the consideration received therefor was the consideration  
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actually received by the Corporation for the issue of such exercised Options plus the consideration actually received by the Corporation upon 
such exercise or for the issue of all such Convertible Securities which were actually converted or exchanged, plus the additional consideration, if 
any, actually received by the Corporation upon such conversion or exchange, and  

(b) in the case of Options for Convertible Securities, only the Convertible Securities, if any, actually issued upon 
the exercise thereof were issued at the time of issue of such Options, and the consideration received by the Corporation for the Additional Shares 
of Common deemed to have been then issued was the consideration actually received by the Corporation for the issue of such exercised Options, 
plus the consideration deemed to have been received by the Corporation (determined pursuant to Section 4(d)(v)) upon the issue of the 
Convertible Securities with respect to which such Options were actually exercised; and  

(5) if such record date shall have been fixed and such Options or Convertible Securities are not issued on the date 
fixed therefor, the adjustment previously made in the Conversion Price which became effective on such record date shall be canceled as of the 
close of business on such record date, and thereafter the Conversion Price shall be adjusted pursuant to this paragraph 4(d)(iii) as of the actual 
date of their issuance.  

(iv) Adjustment of Conversion Price Upon Issuance of Additional Shares of Common . In the event this Corporation 
shall issue Additional Shares of Common (including Additional Shares of Common deemed to be issued pursuant to paragraph 4(d)(iii)) without 
consideration or for a consideration per share less than the applicable Conversion Price of a series of Preferred Stock in effect on the date of and 
immediately prior to such issue, then, the Conversion Price of the affected series of Preferred Stock shall be reduced, concurrently with such 
issue, to a price (calculated to the nearest cent) determined by multiplying such Conversion Price by a fraction, the numerator of which shall be 
the number of shares of Common Stock outstanding immediately prior to such issue plus the number of shares which the aggregate consideration 
received by the Corporation for the total number of Additional Shares of Common so issued would purchase at such Conversion Price, and the 
denominator of which shall be the number of shares of Common Stock outstanding immediately prior to such issue plus the number of such 
Additional Shares of Common so issued. Notwithstanding the foregoing, the Conversion Price shall not be reduced at such time if the amount of 
such reduction would be less than $0.01, but any such amount shall be carried forward, and a reduction will be made with respect to such amount 
at the time of, and together with, any subsequent reduction which, together with such amount and any other amounts so carried forward, equal 
$0.01 or more in the aggregate. For the purposes of this Subsection 4(d)(iv), all shares of Common Stock issuable upon conversion of all 
outstanding shares of Preferred Stock and the exercise and/or conversion of any other outstanding Convertible Securities and all outstanding 
Options shall be deemed to be outstanding.  

(v) Determination of Consideration . For purposes of this subsection 4(d), the consideration received by the Corporation for 
the issue (or deemed issue) of any Additional Shares of Common shall be computed as follows:  

(1) Cash and Property . Such consideration shall:  

(a) insofar as it consists of cash, be computed at the aggregate amount of cash received by the Corporation before 
deducting any reasonable discounts, commissions or other expenses allowed, paid or incurred by the Corporation for any underwriting or 
otherwise in connection with such issuance;  
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(b) insofar as it consists of property other than cash, be computed at the fair market value thereof at the time of 
such issue, as determined in good faith by the Board of Directors; and  

(c) in the event Additional Shares of Common are issued together with other shares or securities or other assets of 
the Corporation for consideration which covers both, be the proportion of such consideration so received, computed as provided in clauses 
(a) and (b) above, as reasonably determined in good faith by the Board of Directors.  

(2) Options and Convertible Securities . The consideration per share received by the Corporation for Additional 
Shares of Common deemed to have been issued pursuant to paragraph 4(d)(iii) shall be determined by dividing:  

(x) the total amount, if any, received or receivable by the Corporation as consideration for the issue of such 
Options or Convertible Securities, plus the minimum aggregate amount of additional consideration (as set forth in the instruments relating 
thereto, without regard to any provision contained therein for a subsequent adjustment of such consideration) payable to the Corporation upon 
the exercise of such Options or the conversion or exchange of such Convertible Securities, or in the case of Options for Convertible Securities, 
the exercise of such Options for Convertible Securities and the conversion or exchange of such Convertible Securities by  

(y) the maximum number of shares of Common Stock (as set forth in the instruments relating thereto, without 
regard to any provision contained therein for a subsequent adjustment of such number) issuable upon the exercise of such Options or the 
conversion or exchange of such Convertible Securities.  

(e) Adjustments for Subdivisions or Combinations of Common Stock . In the event the outstanding shares of Common Stock 
shall be subdivided (by stock split, by payment of a stock dividend or otherwise), into a greater number of shares of Common Stock, the 
Conversion Price of each series of Preferred Stock in effect immediately prior to such subdivision shall, concurrently with the effectiveness of 
such subdivision, be proportionately decreased. In the event the outstanding shares of Common Stock shall be combined (by reclassification or 
otherwise) into a lesser number of shares of Common Stock, the Conversion Prices in effect immediately prior to such combination shall, 
concurrently with the effectiveness of such combination, be proportionately increased.  

(f) Adjustments for Subdivisions or Combinations of Preferred Stock . In the event the outstanding shares of Preferred Stock or a 
series of Preferred Stock all be subdivided (by stock split, by payment of a stock dividend or otherwise), into a greater number  
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of shares of Preferred Stock, the Dividend Rate, Original Issue Price and Liquidation Preference of the affected series of Preferred Stock in 
effect immediately prior to such subdivision shall, concurrently with the effectiveness of such subdivision, be proportionately decreased. In the 
event the outstanding shares of Preferred Stock or a series of Preferred Stock shall be combined (by reclassification or otherwise) into a lesser 
number of shares of Preferred Stock, the Dividend Rate, Original Issue Price and Liquidation. Preference of the affected series of Preferred 
Stock in effect immediately prior to such combination shall, concurrently with the effectiveness of such combination, be proportionately 
increased.  

(g) Adjustments for Reclassification, Exchange and Substitution . Subject to Section 3 above (“ Liquidation Rights ”), if the 
Common Stock issuable upon conversion of the Preferred Stock shall be changed into the same or a different number of shares of any other class 
or classes of stock, whether by capital reorganization, reclassification or otherwise (other than a subdivision or combination of shares provided 
for above), then, in any such event, in lieu of the number of shares of Common Stock which the holders would otherwise have been entitled to 
receive each holder of such Preferred Stock shall have the right thereafter to convert such shares of Preferred Stock into a number of shares of 
such other class or classes of stock which a holder of the number of shares of Common Stock deliverable upon conversion of such series of 
Preferred Stock immediately before that change would have been entitled to receive in such reorganization or reclassification, all subject to 
further adjustment as provided herein with respect to such other shares.  

(h) Certificate as to Adjustments . Upon the occurrence of each adjustment or readjustment of the Conversion Price pursuant to this 
Section 4, the Corporation at its expense shall promptly compute such adjustment or readjustment in accordance with the terms hereof and 
furnish to each holder of Preferred Stock a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which 
such adjustment or readjustment is based. The Corporation shall, upon the written request at any time of any holder of Preferred Stock, furnish or 
use to be furnished to such holder a like certificate setting forth (i) such adjustments and readjustments, (ii) the Conversion Price at the time in 
effect and (iii) the number of shares of Common Stock and the amount, if any, of other property which at the time would be received upon the 
conversion of Preferred Stock.  

(i) Waiver of Adjustment of Conversion Price . Notwithstanding anything herein to the contrary, any downward adjustment of the 
Conversion Price of any series of Preferred Stock may be waived by the consent or vote of the holders of at least 60% of the outstanding shares 
of the Preferred Stock entitled to vote either before or within thirty (30) days after the issuance causing the adjustment; provided, that in each 
case, such waiver does not affect the Series AA Preferred Stock in a manner different than the Series A Preferred Stock. Any such waiver shall 
bind all future holders of shares of Preferred Stock.  

(j) Notices of Record Date . In the event that this Corporation shall propose at any time:  

(i) to declare any Distribution upon its Common Stock, whether in cash, property, stock or other securities, whether or not a 
regular cash dividend and whether or not out of earnings or earned surplus;  
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(ii) to effect any reclassification or recapitalization of its Common Stock outstanding involving a change in the Common 
Stock; or  

(iii) to voluntarily liquidate or dissolve or to enter into any Liquidity Event;  

then, in connection with each such event, this Corporation shall send to the holders of the Preferred Stock at least 10 days’ prior written notice of 
the date on which a record shall be taken for such Distribution (and specifying the date on which the holders of Common Stock shall be entitled 
thereto and, if applicable, the amount and character of such Distribution) or for determining rights to vote in respect of the matters referred to in 
(ii) and (iii) above.  

Such written notice shall be given by first class mail (or express courier), postage prepaid, addressed to the holders of Preferred Stock at 
the address for each such holder as shown on the books of the Corporation and shall be deemed given on the date such notice is mailed.  

The notice provisions set forth in this section may be shortened or waived prospectively or retrospectively by the consent or vote of the 
holders of at least 60% of the Series A Preferred Stock, voting as a separate series.  

(k) Reservation of Stock Issuable Upon Conversion . The Corporation shall at all times reserve and keep available out of its 
authorized but unissued shares of Common Stock solely for the purpose of effecting the conversion of the shares of the Preferred Stock, such 
number of its shares of Common Stock as shall from time to time be sufficient to effect the conversion of all then outstanding shares of the 
Preferred Stock; and if at any time the number of authorized but unissued shares of Common Stock shall not be sufficient to effect the 
conversion of all then outstanding shares of the Preferred Stock, the Corporation will take such corporate action as may, in the opinion of its 
counsel, be necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be sufficient for such 
purpose.  

5. Voting.  

(a) Restricted Class Voting . Except as otherwise expressly provided herein or as required by law, the holders of Preferred Stock (to 
the extent entitled to vote) and the holders of Common Stock shall vote together and not as separate classes.  

(b) No Series Voting . Other than as provided herein or required by law, there shall be no series voting.  

(c) Preferred Stock . Each holder of Preferred Stock shall be entitled to the number of votes equal to the number of shares of 
Common Stock into which the shares of Preferred Stock held by such holder could be converted as of the record date; provided, however, except 
as otherwise provided herein or required by law, the holders of Series AA Preferred Stock shall not be entitled to notice of, or eligible to vote at, 
any meeting of the stockholders of the Corporation or to vote upon any matter. Fractional votes shall not be permitted and any fractional voting 
rights resulting from the above formula (after aggregating all shares into which shares of Preferred Stock held by each holder could be 
converted) shall be disregarded. Except as otherwise expressly provided herein or as required by law, the holders of shares of the Series  
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A Preferred Stock shall be entitled to vote on all matters on which the Common Stock shall be entitled to vote. Only holders of Series A 
Preferred Stock and Common Stock shall be entitled to notice of any stockholders’ meeting in accordance with the Bylaws of the Corporation,  

(d) Election of Directors . The Board of Directors of the Corporation shall consist of five directors. The holders of Series A 
Preferred Stock, voting as a separate series, shall be entitled to elect three members of the Corporation’s Board of Directors at each meeting or 
pursuant to each consent of the Corporation’s stockholders for the election of directors. The holders of Common Stock, voting as a separate 
class, shall be entitled to elect one member of the Corporation’s Board of Directors at each meeting or pursuant to each consent of the 
Corporation’s stockholders for the election of directors. Any additional members of the Corporation’s Board of Directors shall be elected by the 
holders of Common Stock and Series A Preferred Stock, voting together as a single class on an as converted into Common Stock basis. If a 
vacancy on the Board of Directors is to be filled by the Board of Directors, only directors elected by the same class or classes of stockholders as 
those who would be entitled to vote to fill such vacancy shall vote to fill such vacancy,  

(e) Adjustment in Authorized Common Stock . The number of authorized shares of Common Stock may be increased or decreased 
(but not below the number of shares of Common Stock then outstanding) by an affirmative vote of the holders of a majority of the stock of the 
Corporation, voting together as a single class on an as converted into Common Stock basis.  

(f) Common Stock . Each holder of shares of Common Stock shall be entitled to one vote for each share thereof held.  

(g) California Section 2115 . To the extent that Section 2115 of the California General Corporation Law makes Section 708 
subdivisions (a), (b) and (c) of the California General Corporation Law applicable to the Corporation, the Corporation’s stockholders shall have 
the right to cumulate their votes in connection with the election of directors as provided by Section 708 subdivisions (a), (b) and (c) of the 
California General Corporation Law.  

6. Amendments and Changes.  

(a) As long as any shares of the Series A Preferred Stock shall be issued and outstanding, the Corporation shall not (by amendment, 
merger, consolidation or otherwise, and either directly or indirectly by subsidiary), without first obtaining the approval (by vote or written 
consent as provided by law) of the holders of more than sixty percent (60%) of the outstanding shares of the Series A Preferred Stock, voting as 
a separate series:  

(i) amend, modify, alter or waive any provision of the Certificate of Incorporation or bylaws of the Corporation;  

(ii) authorize or create (by reclassification, merger or otherwise) or issue or obligate itself to issue any new class or series of 
equity security (including any security convertible into or exercisable for any equity security) having rights, preferences or privileges senior to or 
on a parity with any series of Preferred Stock or having voting rights other than those granted to the Preferred Stock generally;  
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(iii) undertake any Liquidity Event (other than a merger exclusively to effect a change of domicile of the Corporation);  

(iv) increase or decrease the size of the Board of Directors;  

(v) other than in the ordinary course of business, encumber or grant a security interest in any material portion of assets of the 
Corporation;  

(vi) acquire all or substantially all of the assets of another entity or through a merger or otherwise, all or a material portion of 
the capital stock of another entity;  

(vii) increase the number of shares authorized for issuance under any existing stock or option plan or create any new stock or 
option plan;  

(viii) reclassify any security of the Corporation;  

(ix) take any actions restricting, limiting or altering the rights, preferences or privileges of the Preferred Stock;  

(x) pay any dividends or Distributions;  

(xi) participate in any business other than that in which the Corporation currently engages unless otherwise approved by the 
Board of Directors;  

(xii) authorize, guarantee or otherwise become responsible for any indebtedness other than unsecured debt of less than 
$1,000,000;  

(xiii) create any subsidiary unless approved by the Board of Directors;  

(xiv) make a loan to any officer, director, employee, consultant or any other person, or any subsidiary or other corporation, 
partnership, person, individual or other entity unless approved by the Board of Directors;  

(xv) make any capital expenditures deviating by more than $100,000 in the aggregate from the budget approved each fiscal 
year by the Board of Directors unless approved by the Board of Directors;  

(xvi) enter into any exclusive license not in the ordinary course of business unless approved by the Board of Directors;  

(xvii) permit any subsidiary of the Corporation to undertake any of the foregoing; or  

(xviii) amend this Section 6.  

As long as any shares of the Series AA Preferred Stock are issued and outstanding, the Corporation shall not, without first obtaining the 
approval (by vote or written consent as  
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provided by law) of the holders of a majority of the outstanding shares of the Series AA Preferred Stock, as a separate class, take any actions that 
adversely restrict, limit or alter the rights, preferences or privileges of the Series AA Preferred Stock unless such actions adversely restrict, limit 
or alter the rights, preferences or privileges of the Series A Preferred Stock in a manner similar to the Series AA Preferred Stock. For the 
avoidance of doubt, the vote of the Series AA Preferred shall not be required in order to amend this Amended and Restated Certificate of 
Incorporation to authorize a new series of Preferred Stock that is senior to the Series AA Preferred Stock so long as such new series is also senior 
to the Series A Preferred Stock.  

7. Notices . Except as otherwise provided herein, any notice required by the provisions of this ARTICLE V to be given to the holders of 
Preferred Stock shall be deemed given if deposited in the United States mail, postage prepaid, and addressed to each holder of record at such 
holder’s address appearing on the books of the Corporation.  

ARTICLE VI  

The Corporation is to have perpetual existence.  

ARTICLE VII  

Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so provide.  

ARTICLE VIII  

Unless otherwise set forth herein, the number of directors which constitute the Board of Directors of the Corporation shall be designated in 
the Bylaws of the Corporation.  

ARTICLE IX  

In furtherance and not in limitation of the powers conferred by statute and except as otherwise provided herein, the Board of Directors of 
the Corporation is expressly authorized to adopt, amend or repeal the Bylaws of the Corporation.  

ARTICLE X  

1. To the fullest extent permitted by the Delaware General Corporation Law as the same exists or as may hereafter be amended, a director 
of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for a breach of fiduciary duty as a 
director. If the Delaware General Corporation Law is amended to authorize corporate action further eliminating or limiting the personal liability 
of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware 
General Corporation Law, as so amended.  

2. The Corporation shall have the power to indemnify, to the extent permitted by the Delaware General Corporation Law, as it presently 
exists or may hereafter be amended from time to time, any person who was or is a party or is threatened to be made a party to any  
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threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (a “ Proceeding ”) by reason 
of the fact that he or she is or was a director, officer, employee or agent of the Corporation or is or was serving at the request of the Corporation 
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, including service with respect 
to employee benefit plans, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably 
incurred by such person in connection with any such Proceeding.  

3. Neither any amendment nor repeal of this ARTICLE X, nor the adoption of any provision of this Corporation’s Certificate of 
Incorporation inconsistent with this ARTICLE X, shall eliminate or reduce the effect of this ARTICLE X, in respect of any matter occurring, or 
any action or proceeding accruing or arising or that, but for this ARTICLE X, would accrue or arise, prior to such amendment, repeal or adoption 
of an inconsistent provision.  

ARTICLE XI  

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may provide. The books of the Corporation 
may be kept (subject to any provision contained in the statutes) outside of the State of Delaware at such place or places as may be designated 
from time to time by the Board of Directors or in the Bylaws of the Corporation.  
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Exhibit W  

BILL OF SALE  

1. T RANSFER OF T RANSFERRED A SSETS . For good and valuable consideration, the receipt, adequacy and legal sufficiency of which are 
hereby acknowledged, and as contemplated by Section 2.7 of that certain Asset Transfer and License Agreement dated as of November 20, 2007 
(the “ Asset Agreement ”) between Anza Therapeutics, Inc., a Delaware corporation (“ Anza ”), and Cerus Corporation, a Delaware corporation 
(“ Cerus ”), subject to the terms and conditions of the Asset Agreement, Cerus hereby sells, conveys, assigns and transfers to Anza all of Cerus’ 
right, title and interest in and to all of the Transferred Assets (as defined in the Asset Agreement).  

2. F URTHER A CTIONS . Cerus covenants and agrees to warrant and defend the transfer, assignment and conveyance of the Transferred 
Assets hereby made against all persons whomsoever, to take all steps as Anza may reasonably request to establish the record of Anza’s title to 
the Transferred Assets and, at the reasonable request of Anza, to execute and deliver further instruments of transfer and assignment and take 
such other action as Anza may reasonably request to more effectively transfer and assign to and vest in Anza each of the Transferred Assets.  

3. P OWER OF A TTORNEY . Without limiting Section 2 hereof, Cerus hereby constitutes and appoints Anza the true and lawful agent and 
attorney in fact of Cerus, with full power of substitution, in whole or in part, in the name and stead of Cerus but on behalf and for the benefit of 
Anza and its successors and assigns, from time to time:  

(a) to demand, receive and collect any and all of the Transferred Assets and to give receipts and releases for and with respect to the 
same, or any part thereof;  

(b) to institute and prosecute, in the name of Cerus or otherwise, any and all proceedings at law, in equity or otherwise that Anza or 
its successors and assigns reasonably may require in order to collect or reduce to possession any of the Transferred Assets and in order to collect 
or enforce any claim or right of any kind hereby assigned or transferred, or intended so to be; and  

(c) to do all things legally permissible and reasonably required to recover and collect the Transferred Assets and to use Cerus’ name 
in such manner as Anza may reasonably deem necessary for the collection and recovery of same,  

Cerus hereby declaring that the foregoing powers are coupled with an interest and are and shall be irrevocable by Cerus.  

4. T ERMS OF THE A SSET A GREEMENT . This Bill of Sale is subject to, and will be construed in accordance with, the Asset Agreement and, 
in the event a conflict between the provisions of this Bill of Sale and the provisions of the Asset Agreement arises, the provisions of the Asset 
Agreement will prevail.  
   

1.  



5. C ERTAIN T AX M ATTERS . Anza and Cerus shall cooperate, to the extent reasonably requested and legally permitted, to reduce any 
taxes in connection with the transfer and sale pursuant to the Asset Agreement, including without limitation by using best efforts to transfer any 
intellectual property by remote electronic transmission.  

6. C OUNTERPARTS AND G OVERNING L AW . The exchange of a fully executed Bill of Sale by electronic transmission, including by email 
or facsimile, shall be sufficient to give effect to this Bill of Sale. This Bill of Sale shall be construed in accordance with, and governed in all 
respects by, the internal laws of the State of California (without giving effect to principles of conflicts of laws).  

(The remainder of this page is intentionally left blank.)  
   

2.  



I N W ITNESS W HEREOF , Cerus has executed this Bill of Sale as of November 20, 2007.  
   

   
3.  

C ERUS C ORPORATION 

By:   /s/ Claes Glassell  
  Claes Glassell 
  President and Chief Executive Officer 
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B USINESS E MPLOYEES  

[ * ]  
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What it is    Manufacturer    Item     Serial Number    User Name 

Computer    IBM    ThinkCenter S51    LKXTC4W    [ * ] 

Monitor    IBM    ThinkVision L171p Flat Panel Display    VRD6625    [ * ] 

Computer    IBM    T-43    L3-BF785    [ * ] 

Computer    IBM    T-43    L3BF733    [ * ] 

Computer    IBM    T43    L3BF750    [ * ] 

Monitor    IBM    ThinkVision L171p Flat Panel Display    VRD6645    [ * ] 

Computer    IBM    IBM T43 thinkpad    L3BF756    [ * ] 

Computer    IBM    T-43    L3BF787    [ * ] 

Computer    IBM    ThinkCenter S51    LKXTC3x    [ * ] 



Exhibit Z  

FDA C ROSS -R EFERENCE L ETTER  

Month Day, Year  

Attn: FDA Official  
FDA Office (HFM-XXX)  
Food and Drug Administration  
Center for Biologics Evaluation and Research  
c/o Document Control Center, HFM-099  
1401 Rockville Pike, Suite 200N  
Rockville, MD 20852-1448  
   

Serial #XXX; Information Amendment: Authorization to Cross-reference the Subject IDE  

Dear FDA Official:  

By this letter, Cerus is authorizing the Food and Drug Administration to cross-reference the subject IDE for the [ * ] in conjunction with the 
review of an IND (BB-IND XXX) submitted by:  

ANZA Therapeutics, Inc.  
2550 Stanwell Drive  
Concord, CA 94520  

We are specifically allowing the FDA to reference, and ANZA Therapeutics, Inc. to incorporate by reference into BB-IND XXX, only the 
following sections of the [ * ] :  
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THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS AMENDED .  
   

1.  

Re: Investigational Drug Exemption, [ * ] 

Volume    Section #    Section Title    Pages 
         
         



FDA Official – Month X, Year – Page X  

If you have any questions regarding this cross-reference authorization, please do not hesitate to contact me by phone ( [ * ] ) or fax ( [ * ] ).  

Regards,  

Elizabeth Tillson  
Vice President, Regulatory Affairs and Quality  

Cc: Bentley Moyer (ANZA Therapeutics, Inc.)  
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Exhibit AA  

FDA Transfer Letter  

{Month Day} , 2007  

Attn: [ * ]  
Office of Cellular, Tissue, and Gene Therapies (HFM-735)  
Food and Drug Administration  
Center for Biologics Evaluation and Research  
c/o Document Control Center, HFM-099  
1401 Rockville Pike, Suite 200N  
Rockville, MD 20852-1448  
   

[ * ]; Information Amendment: Transfer of Sponsorship  

Dear Dr. Witten:  

This IND Amendment ( [ * ] ) under {IND Number} is to inform the Center for Biologics Evaluation and Research that Cerus Corporation 
(2411 Stanwell Drive, Concord, CA 94520) has transferred the entirety of its sponsorship rights and ongoing responsibilities for the 
{ Investigational Agent Number} investigational agent under the subject IND to Anza Therapeutics, Inc. (2550 Stanwell Drive, Concord, CA 
94520), effective {Month Day} , 2007.  

{Investigational Agent Number} is an investigational agent containing [ * ] . A Phase 1 trial under the subject IND is currently being 
conducted under {Protocol Number} and is entitled {Title} .  

The new official correspondent is:  

Bentley Moyer  
Anza Therapeutics, Inc., Sr. Director,  
Regulatory Affairs and Quality Assurance  
2550 Stanwell Drive  
Concord, CA 94520  

Please amend your records to reflect the transfer of sponsorship and the change in official correspondent. If you have any questions, please 
do not hesitate to contact me by phone ( [ * ] ) or fax ( [ * ] ).  
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Re: Investigational New Drug Application, {IND Number: Title} 

Regards, 

Elizabeth Tillson, PhD 
Vice President, Regulatory Affairs and Quality 

C ERUS C ORPORATION 
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ANZA THERAPEUTICS, INC.  
INVESTORS’ RIGHTS AGREEMENT  

This Investors’ Rights Agreement (this “ Agreement ”) is made as of November 20, 2007, by and among Anza Therapeutics, Inc., a 
Delaware corporation (the “ Company ”), and the persons and entities (each, an “ Investor ” and collectively, the “ Investors ”) listed on 
Exhibit A hereto. Unless otherwise defined herein, capitalized terms used in this Agreement have the meanings ascribed to them in Section 1.  

RECITALS  

WHEREAS: Certain of the Investors are parties to the Series A Preferred Stock Purchase Agreement of even date herewith, among the 
Company and the Investors listed on the Schedule of Investors thereto (the “ Purchase Agreement ”), and it is a condition to the closing of the 
sale of the Series A Preferred Stock to the Investors listed on such Schedule of Investors that the Investors and the Company execute and deliver 
this Agreement.  

NOW, THEREFORE: In consideration of the mutual promises and covenants set forth herein, and other consideration, the receipt and 
adequacy of which is hereby acknowledged, the parties hereto agree as follows:  

Section 1  
Definitions  

1.1 Certain Definitions . As used in this Agreement, the following terms shall have the meanings set forth below:  

(a) “ Cerus ” shall mean Cerus Corporation, a Delaware corporation.  

(b) “Closing” shall mean the date of the sale of shares of the Company’s Series A Preferred Stock pursuant to the Purchase 
Agreement.  

(c) “ Commission ” shall mean the Securities and Exchange Commission or any other federal agency at the time administering the 
Securities Act.  

(d) “ Common Stock ” means the Common Stock of the Company.  

(e) “ Conversion Stock ” shall mean the Series A Conversion Stock and Series AA Conversion Stock.  

(f) “ Exchange Act ” shall mean the Securities Exchange Act of 1934, as amended, or any similar successor federal statute and the 
rules and regulations thereunder, all as the same shall be in effect from time to time.  

(g) “ Holder ” shall mean any Investor who holds Registrable Securities and any holder of Registrable Securities to whom the 
registration rights conferred by this Agreement have been duly and validly transferred in accordance with Section   2.12 of this Agreement.  
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(h) “ Indemnified Party ” shall have the meaning set forth in Section 2.6(c) hereto.  

(i) “ Indemnifying Party ” shall have the meaning set forth in Section 2.6(c) hereto.  

(j) “ Initial Public Offering ” shall mean the closing of the Company’s first firm commitment underwritten public offering of the 
Common Stock registered under the Securities Act.  

(k) “ Initiating Holders ” shall mean any Holder or Holders who in the aggregate hold not less than thirty percent (30%) of the then-
outstanding Registrable Securities.  

(l) “ New Securities ” shall have the meaning set forth in Section 4.1(a) hereto.  

(m) “ Other Selling Stockholders ” shall mean persons other than Holders who, by virtue of agreements with the Company, are 
entitled to include their Other Shares in certain registrations hereunder.  

(n) “ Other Shares ” shall mean shares of Common Stock, other than Registrable Securities (as defined below), with respect to 
which registration rights have been granted.  

(o) “ Purchase Agreement ” shall have the meaning set forth in the Recitals hereto.  

(p) “ Qualified Public Offering ” means the Company’s first bona fide, firm commitment underwritten public offering pursuant to 
an effective registration statement filed under the Securities Act covering the offer and sale of the Common Stock, provided that the offering 
price per share is not less than $3.00 (as adjusted for stock splits, stock dividends, combinations, subdivisions, recapitalizations and the like), and 
the aggregate gross proceeds to the Company are not less than $50,000,000.  

(q) “ Registrable Securities ” shall mean (i) shares of Common Stock issued or issuable pursuant to the conversion of the Shares and 
(ii) any Common Stock issued as a dividend or other distribution with respect to or in exchange for or in replacement of the shares referenced in 
(i) above; provided , however , that Registrable Securities shall not include any shares of Common Stock described in clause (i) or (ii) above 
which have previously been registered or which have been sold to the public either pursuant to a registration statement or Rule 144, or which 
have been sold in a private transaction in which the transferor’s rights under this Agreement are not validly assigned in accordance with this 
Agreement. A Holder of Registrable Securities need not convert such Registrable Securities into Common Stock prior to requesting registration 
hereunder but may make such request in contemplation of conversion of such Registrable Securities into Common Stock prior to the 
effectiveness of such registration.  

(r) The terms “ register ,” “ registered ” and “ registration ” shall refer to a registration effected by preparing and filing a 
registration statement in compliance with the Securities Act and applicable rules and regulations thereunder, and the declaration or ordering of 
the effectiveness of such registration statement.  

(s) “ Registration Expenses ” shall mean all expenses incurred in effecting any registration pursuant to this Agreement, including, 
without limitation, all registration, qualification, and filing fees, printing expenses, escrow fees, fees and disbursements of counsel for the 
Company, fees and disbursements of one counsel for the Holders, blue sky fees and expenses, and expenses of any regular or special audits  
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incident to or required by any such registration, but shall not include Selling Expenses, other fees and disbursements of counsel for the Holders 
and the compensation of regular employees of the Company, which shall be paid in any event by the Company.  

(t) “ Restricted Securities ” shall mean any Registrable Securities required to bear the first legend set forth in Section 2.8(c) hereof.  

(u) “ Rule 144 ” shall mean Rule 144 as promulgated by the Commission under the Securities Act, as such Rule may be amended 
from time to time, or any similar successor rule that may be promulgated by the Commission.  

(v) “ Rule 145 ” shall mean Rule 145 as promulgated by the Commission under the Securities Act, as such Rule may be amended 
from time to time, or any similar successor rule that may be promulgated by the Commission  

(w) “ Rule 415 ” shall mean Rule 415 as promulgated by the Commission under the Securities Act, as such Rule may be amended 
from time to time, or any similar successor rule that may be promulgated by the Commission.  

(x) “ Securities Act ” shall mean the Securities Act of 1933, as amended, or any similar successor federal statute and the rules and 
regulations thereunder, all as the same shall be in effect from time to time.  

(y) “ Selling Expenses ” shall mean all underwriting discounts, selling commissions and stock transfer taxes applicable to the sale of 
Registrable Securities and fees and disbursements of counsel for any Holder (excluding the fees and disbursements of one counsel for the 
Holders as provided in the definition of “Registration Expenses”).  

(z) “ Series A Conversion Stock ” shall mean shares of Common Stock issued upon conversion of the Series A Preferred Stock.  

(aa) “ Series A Preferred Stock ” shall mean the shares of Series A Preferred Stock of the Company.  

(bb) “ Series A Registrable Securities ” shall mean (i) shares of Common Stock issued or issuable pursuant to the conversion of the 
Series A Shares and (ii) any Common Stock issued as a dividend or other distribution with respect to or in exchange for or in replacement of the 
shares referenced in (i) above; provided , however , that Series A Registrable Securities shall not include any shares of Common Stock described 
in clause (i) or (ii) above which have previously been registered or which have been sold to the public either pursuant to a registration statement 
or Rule 144, or which have been sold in a private transaction in which the transferor’s rights under this Agreement are not validly assigned in 
accordance with this Agreement. A Holder of Series A Registrable Securities need not convert such Series A Registrable Securities into 
Common Stock prior to requesting registration hereunder but may make such request in contemplation of conversion of such Series A 
Registrable Securities into Common Stock prior to the effectiveness of such registration.  
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(cc) “ Series A Shares ” shall mean the Series A Preferred Stock.  

(dd) “ Series AA Conversion Stock ” shall mean shares of Common Stock issued upon conversion of the Series AA Preferred 
Stock.  

(ee) “ Series AA Preferred Stock ” shall mean the shares of Series AA Preferred Stock.  

(ff) “ Series AA Shares ” shall mean the Series AA Preferred Stock.  

(gg) “ Shares ” shall mean the Series A Shares and Series AA Shares.  

(hh) “ Significant Holder ” shall have the meaning set forth in Section 4.1 hereof.  

(ii) “ Withdrawn Registration ” shall mean a forfeited demand registration under Section 2.1 in accordance with the terms and 
conditions of Section 2.4.  

(jj) “ Founders ” shall mean [ * ] , or their respective heirs, successors and assigns.  

Section 2  
Registration Rights  

2.1 Requested Registration .  

(a) Request for Registration . Subject to the conditions set forth in this Section 2.1, if the Company shall receive from Initiating 
Holders a written request signed by such Initiating Holders that the Company effect any registration with respect to all or a part of the 
Registrable Securities (such request shall state the number of shares of Registrable Securities to be disposed of by such Initiating Holders), the 
Company will:  

(i) promptly give written notice of the proposed registration to all other Holders; and  

(ii) as soon as practicable, file and use its commercially reasonable efforts to effect such registration (including, without 
limitation, filing post-effective amendments, appropriate qualifications under applicable blue sky or other state securities laws, and appropriate 
compliance with the Securities Act) and to permit or facilitate the sale and distribution of all or such portion of such Registrable Securities as are 
specified in such request, together with all or such portion of the Registrable Securities of any Holder or Holders joining in such request as are 
specified in a written request received by the Company within twenty (20) days after such written notice from the Company is mailed or 
delivered.  

(b) Limitations on Requested Registration. The Company shall not be obligated to effect, or to take any action to effect, any such 
registration pursuant to this Section 2.1:  

(i) Prior to the earlier of (A) the three (3) year anniversary of the date of this Agreement or (B) one hundred and eighty 
(180) days following the effective date of the first registration statement filed by the Company covering an underwritten offering of any of its 
securities to the general public (or the subsequent date on which all market stand-off agreements applicable to the offering have terminated);  
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(ii) If the Initiating Holders, together with the holders of any other securities of the Company entitled to inclusion in such 
registration statement, propose to sell Registrable Securities and such other securities (if any) the aggregate proceeds of which (after deduction 
for underwriter’s discounts and expenses related to the issuance) are less than $5,000,000;  

(iii) In any particular jurisdiction in which the Company would be required to execute a general consent to service of process 
in effecting such registration, qualification, or compliance, unless the Company is already subject to service in such jurisdiction and except as 
may be required by the Securities Act;  

(iv) After the Company has initiated two (2) such registrations pursuant to this Section 2.1 (counting for these purposes only 
(x) registrations which have been declared or ordered effective and pursuant to which securities have been sold, and (y) Withdrawn 
Registrations;  

(v) During the period starting with the date sixty (60) days prior to the Company’s good faith estimate of the date of filing of, 
and ending on a date one hundred eighty (180) days after the effective date of, a Company-initiated registration (or ending on the subsequent 
date on which all market stand-off agreements applicable to the offering have terminated); provided that the Company is actively employing in 
good faith commercially reasonable efforts to cause such registration statement to become effective; and  

(vi) If the Initiating Holders propose to dispose of shares of Registrable Securities which may be immediately registered on 
Form S-3 pursuant to a request made under Section 2.3 hereof.  

(c) Deferral . If (i) in the good faith judgment of the Board of Directors of the Company, the filing of a registration statement 
covering the Registrable Securities would be detrimental to the Company and the Board of Directors of the Company concludes, as a result, that 
it is in the best interests of the Company to defer the filing of such registration statement at such time, and (ii) the Company shall furnish to such 
Holders a certificate signed by the President of the Company stating that in the good faith judgment of the Board of Directors of the Company, it 
would be detrimental to the Company for such registration statement to be filed in the near future and that it is, therefore, in the best interests of 
the Company to defer the filing of such registration statement, then (in addition to the limitations set forth in Section 2.1(b)(v) above) the 
Company shall have the right to defer such filing for a period of not more than ninety (90) days after receipt of the request of the Initiating 
Holders, and, provided further , that the Company shall not defer its obligation in this manner more than two (2) times in any twelve-month 
period, and, provided further , that the Company will not register any securities for the account of itself or any other stockholder during such 90-
day period (other than a registration relating solely to employee benefit plans, a registration relating to the offer and sale of debt securities, a 
registration relating to a corporate reorganization or other Rule 145 transaction, or a registration on any registration form that does not permit 
secondary sales).  

(d) Other Shares . The registration statement filed pursuant to the request of the Initiating Holders may, subject to the provisions of 
Section 2.1(e), include Other Shares, and may include securities of the Company being sold for the account of the Company.  
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(e) Underwriting . The right of any Holder to include all or any portion of its Registrable Securities in a registration pursuant to this 
Section 2.1 shall be conditioned upon such Holder’s participation in a underwriting and the inclusion of such Holder’s Registrable Securities to 
the extent provided herein. If the Company shall request inclusion in any registration pursuant to Section 2.1 of securities being sold for its own 
account, or if other persons shall request inclusion in any registration pursuant to Section 2.1, the Initiating Holders shall, on behalf of all 
Holders, offer to include such securities in the underwriting and such offer shall be conditioned upon the participation of the Company or such 
other persons in such underwriting and the inclusion of the Company’s and such person’s other securities of the Company and their acceptance 
of the further applicable provisions of this Section 2 (including Section 2.10). The Company shall (together with all Holders and other persons 
proposing to distribute their securities through such underwriting) enter into an underwriting agreement in customary form with the 
representative of the underwriter or underwriters selected for such underwriting by the Company, which underwriters are reasonably acceptable 
to Initiating Holders holding at least 60% of the Series A Registrable Securities held by all Initiating Holders.  

Notwithstanding any other provision of this Section 2.1, if the underwriters advise the Initiating Holders in writing that marketing factors 
require a limitation on the number of shares to be underwritten, the number of Registrable Securities and Other Shares that may be so included 
shall be allocated as follows: (i) first, among all Holders requesting to include Registrable Securities in such registration statement based on the 
pro rata percentage of Registrable Securities held by such Holders, assuming conversion; (ii) second, to the Other Selling Stockholders; and 
(iii) third, to the Company, which the Company may allocate, at its discretion, for its own account, or for the account of other holders or 
employees of the Company.  

If a person who has requested inclusion in such registration as provided above does not agree to the terms of any such underwriting, such 
person shall be excluded therefrom by written notice from the Company, the underwriter or the Initiating Holders. The securities so excluded 
shall also be withdrawn from registration. Any Registrable Securities or other securities excluded or withdrawn from such underwriting shall 
also be withdrawn from such registration. If shares are so withdrawn from the registration and if the number of shares to be included in such 
registration was previously reduced as a result of marketing factors pursuant to this Section 2.1(e), then the Company shall then offer to all 
Holders and Other Selling Stockholders who have retained rights to include securities in the registration the right to include additional 
Registrable Securities or Other Shares in the registration in an aggregate amount equal to the number of shares so withdrawn, with such shares to 
be allocated among such Holders and Other Selling Stockholders requesting additional inclusion, as set forth above.  

2.2 Company Registration .  

(a) Company Registration . If the Company shall determine to register any of its securities either for its own account or the account 
of a security holder or holders, other than a registration pursuant to Section 2.1 or 2.3, a registration relating solely to employee benefit plans, a 
registration relating to the offer and sale of debt securities, a registration relating to a corporate reorganization or other Rule 145 transaction, or a 
registration on any registration form that does not permit secondary sales, the Company will:  

(i) promptly give written notice of the proposed registration to all Holders; and  

(ii) use its commercially reasonable efforts to include in such registration (and any related qualification under blue sky laws or 
other compliance), except as set forth in Section 2.2(b) below,  
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and in any underwriting involved therein, all of such Registrable Securities as are specified in a written request or requests made by any Holder 
or Holders received by the Company within ten (10) days after such written notice from the Company is mailed or delivered. Such written 
request may specify all or a part of a Holder’s Registrable Securities.  

(b) Underwriting . If the registration of which the Company gives notice is for a registered public offering involving an underwriting, 
the Company shall so advise the Holders as a part of the written notice given pursuant to Section 2.2(a)(i). In such event, the right of any Holder 
to registration pursuant to this Section 2.2 shall be conditioned upon such Holder’s participation in such underwriting and the inclusion of such 
Holder’s Registrable Securities in the underwriting to the extent provided herein. All Holders proposing to distribute their securities through 
such underwriting shall (together with the Company, the Other Selling Stockholders and other holders of securities of the Company with 
registration rights to participate therein distributing their securities through such underwriting) enter into an underwriting agreement in 
customary form with the representative of the underwriter or underwriters selected by the Company.  

(A) Notwithstanding any other provision of this Section 2.2, if the underwriters advise the Company in writing that 
marketing factors require a limitation on the number of shares to be underwritten, the underwriters may (subject to the limitations set forth 
below) limit the number of Registrable Securities to be included in, the registration and underwriting. The Company shall so advise all holders of 
securities requesting registration, and the number of shares of securities that are entitled to be included in the registration and underwriting shall 
be allocated, as follows: (i) first, to the Company for securities being sold for its own account, (ii) second, to the Holders requesting to include 
Registrable Securities in such registration statement based on the pro rata percentage of Registrable Securities held by such Holders, assuming 
conversion and (iii) third, to the Other Selling Stockholders requesting to include Other Shares in such registration statement based on the pro 
rata percentage of Other Shares held by such Other Selling Stockholders, assuming conversion. Notwithstanding the foregoing, no such 
reduction shall reduce the value of the Registrable Securities of the Holders included in such registration below thirty percent (30%) of the total 
value of securities included in such registration, unless such offering is the Company’s Initial Public Offering and such registration does not 
include shares of any other selling stockholders (excluding shares registered for the account of the Company), in which event any or all of the 
Registrable Securities of the Holders may be excluded.  

If a person who has requested inclusion in such registration as provided above does not agree to the terms of any such underwriting, such 
person shall also be excluded therefrom by written notice from the Company or the underwriter. The Registrable Securities or other securities so 
excluded shall also be withdrawn from such registration. Any Registrable Securities or other securities excluded or withdrawn from such 
underwriting shall be withdrawn from such registration.  

(c) Right to Terminate Registration . The Company shall have the right to terminate or withdraw any registration initiated by it under 
this Section 2.2 prior to the effectiveness of such registration whether or not any Holder has elected to include securities in such registration.  

2.3 Registration on Form S-3 .  

(a) Request for Form S-3 Registration . After its initial public offering, the Company shall use its commercially reasonable efforts to 
qualify for registration on Form S-3 or any comparable or successor  
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form or forms. After the Company has qualified for the use of Form S-3, in addition to the rights contained in the foregoing provisions of this 
Section 2 and subject to the conditions set forth in this Section 2.3, if the Company shall receive from a Holder or Holders of Registrable 
Securities a written request that the Company effect any registration on Form S-3 or any similar short form registration statement with respect to 
all or part of the Registrable Securities (such request shall state the number of shares of Registrable Securities to be disposed of and the intended 
methods of disposition of such shares by such Holder or Holders), the Company will take all such action with respect to such Registrable 
Securities as required by Section 2.1(a)(i) and (ii).  

(b) Limitations on Form S-3 Registration . The Company shall not be obligated to effect, or take any action to effect, any such 
registration pursuant to this Section 2.3:  

(i) In the circumstances described in either Sections 2.1(b)(i), 2.1(b)(iii) or 2.1(b)(v); or  

(ii) If the Holders, together with the holders of any other securities of the Company entitled to inclusion in such registration, 
propose to sell Registrable Securities and such other securities (if any) on Form S-3 at an aggregate price to the public of less than $500,000.  

(c) Deferral . The provisions of Section 2.1(c) shall apply to any registration pursuant to this Section 2.3.  

(d) Underwriting . If the Holders of Registrable Securities requesting registration under this Section 2.3 intend to distribute the 
Registrable Securities covered by their request by means of an underwriting, the provisions of Section 2.1(e) shall apply to such registration. 
Notwithstanding anything contained herein to the contrary, registrations effected pursuant to this Section 2.3 shall not be counted as requests for 
registration or registrations effected pursuant to Section 2.1.  

2.4 Expenses of Registration . All Registration Expenses incurred in connection with registrations pursuant to Sections 2.1, 2.2 and 2.3 
hereof shall be borne by the Company; provided , however , that the Company shall not be required to pay for any expenses of any registration 
proceeding begun pursuant to Sections 2.1 and 2.3 if the registration request is subsequently withdrawn at the request of the Holders of 60% of 
the Series A Registrable Securities to be registered or because a sufficient number of Holders shall have withdrawn so that the minimum offering 
conditions set forth in Sections 2.1 and 2.3 are no longer satisfied (in which case all participating Holders shall bear such expenses pro rata 
among each other based on the number of Registrable Securities requested to be so registered), unless the Holders of 60% of the Series A 
Registrable Securities agree to forfeit their right to a demand registration pursuant to Section 2.1; provided , however , in the event that a 
withdrawal by the Holders is based upon material adverse information relating to the Company that is different from the information known to 
the Holders requesting registration at the time of their request for registration under Section 2.1, such registration shall not be treated as a 
counted registration for purposes of Section 2.1 hereof, even though the Holders do not bear the Registration Expenses for such registration. All 
Selling Expenses relating to securities registered on behalf of the Holders shall be borne by the holders of securities included in such registration 
pro rata among each other on the basis of the number of Registrable Securities so registered.  
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2.5 Registration Procedures . In the case of each registration effected by the Company pursuant to Section 2, the Company will keep each 
Holder advised in writing as to the initiation of each registration and as to the completion thereof. At its expense, the Company will use its 
commercially reasonable efforts to:  

(a) Prepare and file with the Commission a registration statement with respect to such Registrable Securities and use its commercially 
reasonable efforts to cause such registration statement to become effective and keep such registration effective for a period of ending on the 
earlier of the date which is one hundred twenty (120) days from the effective date of the registration statement or such time as the Holder or 
Holders have completed the distribution described in the registration statement relating thereto; provided, however , that (i) such one hundred 
twenty (120)-day period shall be extended for a period of time equal to the period the Holder refrains from selling any securities included in such 
registration at the request of an underwriter of Common Stock (or other securities) of the Company and (ii) in the case of any registration of 
Registrable Securities on Form S-3 that are intended to be offered on a continuous or delayed basis, such one hundred twenty (120)-day period 
shall be extended, if necessary, to keep the registration statement effective until all such Registrable Securities are sold, provided that Rule 415, 
or any successor rule under the Securities Act, permits an offering on a continuous or delayed basis, and provided further that applicable rules 
under the Securities Act governing the obligation to file a post-effective amendment permit, in lieu of filing a post-effective amendment that 
(x) includes any prospectus required by Section 10(a)(3) of the Securities Act or (y) reflects facts or events representing a material or 
fundamental change in the information set forth in the registration statement, the incorporation by reference of information required to be 
included in (x) and (y) above to be contained in periodic reports filed pursuant to Section 13 or 15(d) of the Exchange Act in the registration 
statement;  

(b) To the extent the Company is a well-known seasoned issuer (as defined in Rule 405 under the Securities Act) (a “ WKSI ”) at the 
time any request for registration is submitted to the Company in accordance with Section 2.3, (i) if so requested, file an automatic shelf 
registration statement (as defined in Rule 405 under the Securities Act) (an “ automatic shelf registration statement ”) to effect such 
registration, and (ii) remain a WKSI (and not become an ineligible issuer (as defined in Rule 405 under the Securities Act)) during the period 
during which such automatic shelf registration statement is required to remain effective in accordance with this Agreement;  

(c) Prepare and file with the Commission such amendments and supplements to such registration statement and the prospectus used 
in connection with such registration statement as may be necessary to comply with the provisions of the Securities Act with respect to the 
disposition of all securities covered by such registration statement for the period set forth in subsection (a) above;  

(d) Furnish such number of prospectuses, including any preliminary prospectuses, and other documents incident thereto, including 
any amendment of or supplement to the prospectus, as a Holder from time to time may reasonably request;  

(e) Following the effective date of such registration statement, notify the Holders of any request by the Commission that the 
Company amend or supplement such registration statement, or the associated prospectus;  

(f) Use its reasonable best efforts to register and qualify the securities covered by such registration statement under such other 
securities or Blue Sky laws of such jurisdiction as shall be reasonably  
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requested by the Holders; provided , that the Company shall not be required in connection therewith or as a condition thereto to qualify to do 
business or to file a general consent to service of process in any such states or jurisdictions unless the Company is already qualified to do 
business or subject to service of process in that jurisdiction and except as may be required by the Securities Act;  

(g) Notify each seller of Registrable Securities covered by such registration statement at any time when a prospectus relating thereto 
is required to be delivered under the Securities Act of the happening of any event as a result of which the prospectus included in such registration 
statement, as then in effect, includes an untrue statement of a material fact or omits to state a material fact required to be stated therein or 
necessary to make the statements therein not misleading or incomplete in light of the circumstances then existing, and following such 
notification promptly prepare and furnish to such seller a reasonable number of copies of a supplement to or an amendment of such prospectus as 
may be necessary so that, as thereafter delivered to the purchasers of such shares, such prospectus shall not include an untrue statement of a 
material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading or 
incomplete in light of the circumstances then existing;  

(h) If at any time when the Company is required to re-evaluate its WKSI status for purposes of an automatic shelf registration 
statement used to effect a request for registration in accordance with Section 2.3 (i) the Company determines that it is not a WKSI, (ii) the 
registration statement is required to be kept effective in accordance with this Agreement, and (iii) the registration rights of the applicable Holders 
have not terminated, promptly amend the registration statement onto a form the Company is then eligible to use or file a new registration 
statement on such form, and keep such registration statement effective in accordance with the requirements otherwise applicable under this 
Agreement;  

(i) If (i) a registration made pursuant to a shelf registration statement is required to be kept effective in accordance with this 
Agreement after the third anniversary of the initial effective date of the shelf registration statement and (ii) the registration rights of the 
applicable Holders have not terminated, file a new registration statement with respect to any unsold Registrable Securities subject to the original 
request for registration prior to the end of the three year period after the initial effective date of the shelf registration statement, and keep such 
registration statement effective in accordance with the requirements otherwise applicable under this Agreement;  

(j) Provide a transfer agent and registrar for all Registrable Securities registered pursuant to such registration statement and a CUSIP 
number for all such Registrable Securities, in each case not later than the effective date of such registration;  

(k) Cause all such Registrable Securities registered pursuant hereunder to be listed on each securities exchange on which similar 
securities issued by the Company are then listed;  

(l) In connection with any underwritten offering pursuant to a registration statement filed pursuant to Section 2.1 hereof, enter into an 
underwriting agreement in form reasonably necessary to effect the offer and sale of Common Stock, provided such underwriting agreement 
contains reasonable and customary provisions, and provided further , that each Holder participating in such underwriting shall also enter into and 
perform its obligations under such an agreement; and  
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(m) Furnish, on the date that such Registrable Securities are delivered to the underwriters for sale, if such securities are being sold 
through underwriters, (i) an opinion, dated as of such date, of the counsel representing the Company for the purposes of such registration, in 
form and substance as is customarily given to underwriters in an underwritten public offering, addressed to the underwriters, if any, and (ii) a 
letter, dated as of such date, from the independent certified public accountants of the Company, in form and substance as is customarily given by 
independent certified public accountants to underwriters in an underwritten public offering addressed to the underwriters.  

2.6 Indemnification .  

(a) To the extent permitted by law, the Company will indemnify and hold harmless each Holder, each of its officers, directors and 
partners, legal counsel and accountants and each person controlling such Holder within the meaning of Section 15 of the Securities Act, with 
respect to which registration, qualification or compliance has been effected pursuant to this Section 2, and each underwriter, if any, and each 
person who controls within the meaning of Section 15 of the Securities Act any underwriter, against all expenses, claims, losses, damages and 
liabilities (or actions, proceedings or settlements in respect thereof) arising out of or based on: (i) any untrue statement (or alleged untrue 
statement) of a material fact contained or incorporated by reference in any registration statement, any prospectus included in the registration 
statement, any issuer free writing prospectus (as defined in Rule 433 of the Securities Act), any issuer information (as defined in Rule 433 of the 
Securities Act) filed or required to be filed pursuant to Rule 433(d) under the Securities Act or any other document incident to any such 
registration, qualification or compliance prepared by or on behalf of the Company or used or referred to by the Company, (ii) any omission (or 
alleged omission) to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, or 
(iii) any violation (or alleged violation) by the Company of the Securities Act, any state securities laws or any rule or regulation thereunder 
applicable to the Company and relating to action or inaction required of the Company in connection with any offering covered by such 
registration, qualification or compliance, and the Company will reimburse each such Holder, each of its officers, directors, partners, legal 
counsel and accountants and each person controlling such Holder, each such underwriter and each person who controls any such underwriter, for 
any legal and any other expenses reasonably incurred, as incurred, in connection with investigating and defending or settling any such claim, 
loss, damage, liability or action; provided that the Company will not be liable in any such case to the extent that any such claim, loss, damage, 
liability, or action arises out of or is based on any untrue statement or omission based upon written information furnished to the Company by 
such Holder, any of such Holder’s officers, directors, partners, legal counsel or accountants, any person controlling such Holder, such 
underwriter or any person who controls any such underwriter, and stated to be specifically for use therein; and provided , further that, the 
indemnity agreement contained in this Section 2.6(a) shall not apply to amounts paid in settlement of any such loss, claim, damage, liability or 
action if such settlement is effected without the consent of the Company (which consent shall not be unreasonably withheld, conditioned or 
delayed).  

(b) To the extent permitted by law, each Holder will, if Registrable Securities held by such Holder are included in the securities as to 
which such registration, qualification or compliance is being effected, indemnify and hold harmless the Company, each of its directors, officers, 
partners, legal counsel and accountants and each underwriter, if any, of the Company’s securities covered by such a registration statement, each 
person who controls the Company or such underwriter within the meaning of Section 15 of the Securities Act, each other such Holder, and each 
of their officers, directors and partners, and each person controlling each other such Holder, against all claims, losses, damages and liabilities (or 
actions in respect  
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thereof) arising out of or based on: (i) any untrue statement (or alleged untrue statement) of a material fact contained or incorporated by 
reference in any prospectus, offering circular or other document (including any related registration statement, notification, or the like) incident to 
any such registration, qualification or compliance, or (ii) any omission (or alleged omission) to state therein a material fact required to be stated 
therein or necessary to make the statements therein not misleading, and will reimburse the Company and such Holders, directors, officers, 
partners, legal counsel and accountants, persons, underwriters, or control persons for any legal or any other expenses reasonably incurred, as 
incurred, in connection with investigating or defending any such claim, loss, damage, liability or action, in each case to the extent, but only to the 
extent, that such untrue statement (or alleged untrue statement) or omission (or alleged omission) is made in such registration statement, 
prospectus, offering circular or other document in reliance upon and in conformity with written information furnished to the Company by such 
Holder and stated to be specifically for use therein; provided , however , that the obligations of such Holder hereunder shall not apply to amounts 
paid in settlement of any such claims, losses, damages or liabilities (or actions in respect thereof) if such settlement is effected without the 
consent of such Holder (which consent shall not be unreasonably withheld, conditioned or delayed); and provided that in no event shall any 
indemnity plus any contribution under this Section 2.6 exceed the net proceeds from the offering received by such Holder, except in the case of 
fraud or willful misconduct by such Holder.  

(c) Each party entitled to indemnification under this Section 2.6 (the “ Indemnified Party ”) shall give notice to the party required to 
provide indemnification (the “ Indemnifying Party ”) promptly after such Indemnified Party has actual knowledge of any claim as to which 
indemnity may be sought, and shall permit the Indemnifying Party to assume the defense of such claim or any litigation resulting therefrom; 
provided that counsel for the Indemnifying Party, who shall conduct the defense of such claim or any litigation resulting therefrom, shall be 
approved by the Indemnified Party (whose approval shall not be unreasonably withheld, conditioned or delayed), and the Indemnified Party may 
participate in such defense at such party’s expense; and provided further that an Indemnified Party (together with all other Indemnified Parties 
which may be represented without conflict by one counsel) will have the right to retain one separate counsel, with the reasonable fees and 
expenses to be paid by the Indemnifying Party, if representation of such Indemnified Party by the counsel retained by the Indemnifying Party 
would be inappropriate due to actual or potential differing interests between such Indemnified Party and any other party represented by such 
counsel in such proceeding. The failure to deliver written notice to the Indemnifying Party within a reasonable time of the commencement of any 
such action, if prejudicial to its ability to defend such action, will relieve such Indemnifying Party of any liability to the Indemnified Party under 
this Section 2.6 to the extent of such prejudice, but the omission so to deliver written notice to the Indemnifying Party will not relieve it of any 
liability that it may have to any Indemnified Party otherwise than under this Section 2.6. No Indemnifying Party, in the defense of any such 
claim or litigation, shall, except with the consent of each Indemnified Party, consent to entry of any judgment or enter into any settlement that 
does not include as an unconditional term thereof the giving by the claimant or plaintiff to such Indemnified Party of a release from all liability 
in respect to such claim or litigation. Each Indemnified Party shall furnish such information regarding itself or the claim in question as an 
Indemnifying Party may reasonably request in writing and as shall be reasonably required in connection with defense of such claim and litigation 
resulting therefrom.  

(d) If the indemnification provided for in this Section 2.6 is held by a court of competent jurisdiction to be unavailable to an 
Indemnified Party with respect to any loss, liability, claim, damage, or expense referred to herein, then the Indemnifying Party, in lieu of 
indemnifying such Indemnified Party hereunder, shall contribute to the amount paid or payable by such Indemnified Party as a result of such 
loss,  
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liability, claim, damage, or expense in such proportion as is appropriate to reflect the relative fault of the Indemnifying Party on the one hand and 
of the Indemnified Party on the other in connection with the statements or omissions that resulted in such loss, liability, claim, damage, or 
expense as well as any other relevant equitable considerations. The relative fault of the Indemnifying Party and of the Indemnified Party shall be 
determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission to state a 
material fact relates to information supplied by the Indemnifying Party or by the Indemnified Party and the parties’ relative intent, knowledge, 
access to information, and opportunity to correct or prevent such statement or omission. In no event will any contribution by a Holder under this 
Subsection 2.6(d) plus any indemnification under Section 2.6(b) exceed the net proceeds from the offering received by such person or entity, 
except in the case of fraud or willful misconduct by such person or entity. No person or entity guilty of fraudulent misrepresentation (within the 
meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any person or entity who was not guilty of such fraudulent 
misrepresentation.  

(e) Notwithstanding the foregoing, to the extent that the provisions on indemnification and contribution contained in the underwriting 
agreement entered into in connection with the underwritten public offering are in conflict with the foregoing provisions, the provisions in the 
underwriting agreement shall control.  

2.7 Information by Holder . Each Holder of Registrable Securities shall furnish to the Company such information regarding such Holder 
and the distribution proposed by such Holder as the Company may reasonably request in writing and as shall be reasonably required in 
connection with any registration, qualification, or compliance referred to in this Section 2.  

2.8 Restrictions on Transfer  

(a) The holder of each certificate representing Registrable Securities by acceptance thereof agrees to comply in all respects with the 
provisions of this Section 2.8. Each Holder agrees not to make any sale, assignment, transfer, pledge or other disposition of all or any portion of 
the Restricted Securities, or any beneficial interest therein, unless and until (x) the transferee thereof has agreed in writing for the benefit of the 
Company to take and hold such Restricted Securities subject to, and to be bound by, the terms and conditions set forth in this Agreement, 
including, without limitation, this Section 2.8 and Section 2.10, except for transfers permitted under Section 2.8(b), and (y):  

(i) There is then in effect a registration statement under the Securities Act covering such proposed disposition and such 
disposition is made in accordance with such registration statement; or  

(ii) Such Holder shall have given prior written notice to the Company of such Holder’s intention to make such disposition and 
shall have furnished the Company with a detailed description of the manner and circumstances of the proposed disposition, and, if requested by 
the Company, such Holder shall have furnished the Company, at its expense, with (i) an opinion of counsel, reasonably satisfactory to the 
Company, to the effect that such disposition will not require registration of such Restricted Securities under the Securities Act or (ii) a “no 
action” letter from the Commission to the effect that the transfer of such securities without registration will not result in a recommendation by 
the staff of the Commission that action be taken with respect thereto, whereupon the holder of such Restricted Securities shall be entitled to 
transfer such Restricted Securities in accordance with the terms of the notice delivered by the Holder to the Company.  
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(b) Permitted transfers include (i) a transfer not involving a change in beneficial ownership; (ii) transactions involving the 
distribution without consideration of Restricted Securities by any Holder to (x) a parent, subsidiary or other affiliate of Holder that is a 
corporation, (y) any of its partners, members or other equity owners, or retired partners, retired members or other equity owners, or to the estate 
of any of its partners, members or other equity owners or retired partners, retired members or other equity owners, or (z) a venture capital fund 
that is controlled by or under common control with one or more general partners or managing members of, or shares the same management 
company with, such Holder; or (iii) transfers in compliance with Rule 144(k), as long as the Company is furnished with satisfactory evidence of 
compliance with such Rule; provided , in each case, that the Holder thereof shall give written notice to the Company of such Holder’s intention 
to effect such disposition and shall have furnished the Company with a detailed description of the manner and circumstances of the proposed 
disposition.  

(c) Each certificate representing Registrable Securities shall (unless otherwise permitted by the provisions of this Agreement) be 
stamped or otherwise imprinted with a legend substantially similar to the following (in addition to any legend required under applicable state 
securities laws):  

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ ACT ”), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE 
SECURITIES MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED 
EXCEPT AS PERMITTED UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS PURSUANT TO 
REGISTRATION OR AN EXEMPTION THEREFROM. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN 
OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE ISSUER THAT SUCH OFFER, SALE OR 
TRANSFER, PLEDGE OR HYPOTHECATION OTHERWISE COMPLIES WITH THE ACT AND ANY APPLICABLE 
STATE SECURITIES LAWS.  

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO (1) RESTRICTIONS ON 
TRANSFERABILITY AND RESALE, INCLUDING A LOCK-UP PERIOD IN THE EVENT OF A PUBLIC OFFERING, 
AS SET FORTH IN AN INVESTORS’ RIGHTS AGREEMENT, AND (2) VOTING RESTRICTIONS AS SET FORTH IN 
A VOTING AGREEMENT AMONG THE COMPANY AND THE ORIGINAL HOLDERS OF THESE SHARES, COPIES 
OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF THE COMPANY.  

The Holders consent to the Company making a notation on its records and giving instructions to any transfer agent of the Restricted 
Securities in order to implement the restrictions on transfer established in this Section 2.8.  

(d) The first legend referring to federal and state securities laws identified in Section 2.8(c) hereof stamped on a certificate 
evidencing the Restricted Securities and the stock transfer instructions and  
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record notations with respect to such Restricted Securities shall be removed and the Company shall issue a certificate without such legend to the 
holder of such Restricted Securities if (i) such securities are registered under the Securities Act, (ii) such holder provides the Company with an 
opinion of counsel reasonably acceptable to the Company to the effect that a public sale or transfer of such securities may be made without 
registration under the Securities Act, or (iii) such holder provides the Company with reasonable assurances, which shall, at the option of the 
Company, include an opinion of counsel satisfactory to the Company, that such securities can be sold pursuant to Section (k) of Rule 144 under 
the Securities Act.  

2.9 Rule 144 Reporting . With a view to making available the benefits of certain rules and regulations of the Commission that may permit 
the sale of the Restricted Securities to the public without registration, the Company agrees to use its commercially reasonable efforts to:  

(a) Make and keep public information regarding the Company available as those terms are understood and defined in Rule 144 under 
the Securities Act, at all times from and after ninety (90) days following the effective date of the first registration under the Securities Act filed 
by the Company for an offering of its securities to the general public;  

(b) Take such action, including the voluntary registration of its Common Stock under Section 12 of the Exchange Act, as is necessary 
to enable the Holders to utilize Form S-3 for the sale of their Registrable Securities, such action to be taken as soon as practicable after the end of 
the fiscal year in which the first registration statement filed by the Company for the offering of its securities to the general public is declared 
effective;  

(c) File with the Commission in a timely manner all reports and other documents required of the Company under the Securities Act 
and the Exchange Act at any time after it has become subject to such reporting requirements; and  

(d) So long as a Holder owns any Restricted Securities, furnish to the Holder forthwith upon written request a written statement by 
the Company as to its compliance with the reporting requirements of Rule 144 (at any time from and after ninety (90) days following the 
effective date of the first registration statement filed by the Company for an offering of its securities to the general public), and of the Securities 
Act and the Exchange Act (at any time after it has become subject to such reporting requirements), a copy of the most recent annual or quarterly 
report of the Company, and such other reports and documents so filed as a Holder may reasonably request in availing itself of any rule or 
regulation of the Commission allowing a Holder to sell any such securities without registration.  

2.10 Market Stand-Off Agreement . Each Holder shall not sell or otherwise transfer, make any short sale of, grant any option for the 
purchase of, or enter into any hedging or similar transaction with the same economic effect as a sale, of any Common Stock (or other securities) 
of the Company held by such Holder (other than those included in the registration) during the one hundred and eighty (180) day period following 
the effective date of the registration statement for the Company’s Initial Public Offering filed under the Securities Act (or such other period as 
may be requested by the Company or an underwriter to accommodate regulatory restrictions on (i) the publication or other distribution of 
research reports and (ii) analyst recommendations and opinions, including, but not limited to, the restrictions contained in NASD Rule 2711(f)(4) 
or NYSE Rule 472(f)(4), or any successor provisions or amendments thereto), provided that all officers and directors of the Company and all 
holders of at least one percent (1%) of the Company’s voting  
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securities are bound by and have entered into similar agreements. Any release from the lock up restrictions (other than a de minimus release), 
any time during the market stand-off time period, shall be done pro rata among the Holders of Registrable Securities and the Founders, so that 
each Holder of Registrable Securities and Founder may sell, transfer or otherwise dispose of an equal percentage of his, her or its shares 
originally subject to the lock up restriction. The obligations described in this Section 2.10 shall not apply to a registration relating solely to 
employee benefit plans on Form S-l or Form S-8 or similar forms that may be promulgated in the future, or a registration relating solely to a 
transaction on Form S-4 or similar forms that may be promulgated in the future. The Company may impose stop-transfer instructions and may 
stamp each such certificate with the second legend set forth in Section 2.8(c) hereof with respect to the shares of Common Stock (or other 
securities) subject to the foregoing restriction until the end of such one hundred and eighty (180) day (or other) period. Each Holder agrees to 
execute a market standoff agreement with said underwriters in customary form consistent with the provisions of this Section 2.10.  

2.11 Delay of Registration . No Holder shall have any right to take any action to restrain, enjoin, or otherwise delay any registration as the 
result of any controversy that might arise with respect to the interpretation or implementation of this Section 2.  

2.12 Transfer or Assignment of Registration Rights  

(a) The rights to cause the Company to register securities granted to a Holder by the Company under this Section 2 may be 
transferred or assigned by a Holder only to a transferee or assignee of not less than 500,000 shares of Registrable Securities (as presently 
constituted and subject to subsequent adjustments for stock splits, stock dividends, reverse stock splits, and the like); provided that (i) such 
transfer or assignment of Registrable Securities is effected in accordance with the terms of Section 2.8 hereof, the Right of First Refusal and Co-
Sale Agreement, and applicable securities laws, (ii) the Company is given written notice prior to said transfer or assignment, stating the name 
and address of the transferee or assignee and identifying the securities with respect to which such registration rights are intended to be 
transferred or assigned and (iii) the transferee or assignee of such rights assumes in writing the obligations of such Holder under this Agreement, 
including without limitation the obligations set forth in Section 2.10.  

(b) Notwithstanding the foregoing, the rights to cause the Company to register securities granted to a Holder by the Company under 
this Section 2 may be transferred or assigned by a Holder to a transferee or assignee of less than 500,000 shares of Registrable Securities (as 
presently constituted and subject to subsequent adjustments for stock splits, stock dividends, reverse stock splits, and the like); provided that 
(i) such transfer or assignment is effected in accordance with the terms of Section 2.12(a)(i)-(iii) and (ii) such transferee or assignee is (w) a 
parent, subsidiary or other affiliate of such Holder that is a corporation, (x) a partner, retired partner, or the estate of a partner or retired partner 
of such Holder that is a partnership, (y) a member, retired member, or the estate of a member or retired member of such Holder that is a limited 
liability company, or (z) a venture capital fund that is controlled by or under common control with one or more general partners or managing 
members of, or shares the same management company with, such Holder.  

2.13 Limitations on Subsequent Registration Rights . From and after the date of this Agreement, the Company shall not, without the prior 
written consent of Holders holding at least 60% of the Series A Shares, enter into any agreement with any holder or prospective holder of any 
securities of the Company giving such holder or prospective holder any registration rights.  
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2.14 Termination of Registration Rights . The right of any Holder to request registration or inclusion in any registration pursuant to 
Sections   2.1, 2.2 or 2.3 shall terminate on the earlier of (i) such date, on or after the closing of the Company’s first registered public offering of 
Common Stock, on which all shares of Registrable Securities held or entitled to be held upon conversion by such Holder may immediately be 
sold under Rule 144(k) and (ii) seven (7) years after the closing of the Company’s Initial Public Offering.  

Section 3  
Information Covenants of the Company  

The Company hereby covenants and agrees, as follows:  

3.1 Basic Financial Information and Inspection Rights  

(a) Basic Financial Information . The Company will furnish the following reports to each Significant Holder and to Cerus, so long as 
it owns at least 500,000 Series AA Shares or Series AA Conversion Stock (as presently constituted and subject to subsequent adjustments for 
stock splits, stock dividends, reverse stock splits and the like):  

(i) As soon as practicable after the end of each fiscal year of the Company, and in any event within one hundred and twenty 
(120) days after the end of each fiscal year of the Company, a consolidated balance sheet of the Company and its subsidiaries, if any, as at the 
end of such fiscal year, and consolidated statements of income and cash flows of the Company and its subsidiaries, if any, for such year, 
prepared in accordance with U.S. generally accepted accounting principles consistently applied, certified by independent public accountants of 
recognized national standing selected by the Company;  

(ii) As soon as practicable after the end of the first, second and third quarterly accounting periods in each fiscal year of the 
Company, and in any event within forty five (45) days after the end of the first, second, and third quarterly accounting periods in each fiscal year 
of the Company, an unaudited consolidated balance sheet of the Company and its subsidiaries, if any, as of the end of each such quarterly period, 
and unaudited consolidated statements of income and cash flows of the Company and its subsidiaries, if any, for such period, prepared in 
accordance with U.S. generally accepted accounting principles consistently applied, subject to changes resulting from normal year-end audit 
adjustments, and in each case, showing changes from the applicable budget for the corresponding period;  

(iii) As soon as practicable after the end of each month, and in any event within thirty (30) days after the end of each month, 
an unaudited consolidated balance sheet of the Company and its subsidiaries, if any, as of the end of such monthly period, and unaudited 
consolidated statements of income and cash flows of the Company and its subsidiaries, if any, for such period, prepared in accordance with U.S. 
generally accepted accounting principles consistently applied, subject to changes resulting from normal year-end audit adjustments, and in each 
case, showing changes from the applicable budget for the corresponding period; and  

(iv) At least thirty (30) days prior to the beginning of each fiscal year (beginning with the fiscal year ending December 31, 
2009) an operating plan for such fiscal year showing detailed monthly financial projections and an annual budget and business plan in form and 
substance acceptable to the Holders of at least 60% of the Series A Registrable Securities.  
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(v) If the Company has any subsidiaries, the obligation of the Company to deliver information as set forth in this Section 3.1 
shall be construed to include the equivalent information concerning each of its subsidiaries.  

(b) Inspection Rights . The Company will afford to each Holder and to such Holder’s accountants, counsel and other agents, 
reasonable access during normal business hours to all of the Company’s respective properties, books and records and permit each Holder to 
discuss the Company’s affairs, finances and accounts with its officers. Each such Holder shall have such other access to management and 
information as is necessary for it to comply with applicable laws and regulations and reporting obligations. The Company shall not be required to 
disclose details of contracts with or work performed for specific customers and other business partners where to do so would violate 
confidentiality obligations to those parties. Holders may exercise their rights under this Section 3.1(b) only for purposes reasonably related to 
their interests as a stockholder of the Company. The rights granted pursuant to this Section 3.1(b) may not be assigned or otherwise conveyed by 
the Holders or by any subsequent transferee of any such rights without the prior written consent of the Company except as authorized in this 
Section 3.1(b) or if such assignment of rights is in compliance with Section 2.12.  

3.2 Confidentiality . Anything in this Agreement to the contrary notwithstanding, no Holder by reason of this Agreement shall have access 
to any trade secrets or confidential information of the Company. The Company shall not be required to comply with any information rights of 
Section 3 in respect of any Holder whom the Company reasonably determines to be a competitor or an officer, employee, director or holder of 
more than ten percent (10%) of a competitor. Each Holder acknowledges that the information received by them pursuant to this Agreement may 
be confidential and for its use only, and it will not use such confidential information in violation of the Exchange Act or reproduce, disclose or 
disseminate such information to any other person (other than its employees or agents having a need to know the contents of such information, 
and its attorneys), except in connection with the enforcement of this Agreement or the exercise of rights under this Agreement, unless the 
Company has made such information available to the public generally. Notwithstanding the foregoing, each Holder may disclose any 
confidential information of the Company provided to or learned by such Holder in connection with such rights to the minimum extent necessary 
(i) as required by any court or other governmental body, provided that such Holder provides the Company with prompt notice of such court order 
or requirement to the Company to enable the Company to seek a protective order or otherwise to prevent or restrict such disclosure; (ii) to 
comply with applicable law, statutes, rules or regulations or pursuant to any direction, request or requirement (whether or not having the force of 
law but if not having the force of law being of a type with which institutional investors in the relevant jurisdiction are accustomed to comply) of 
any self-regulating organization or any governmental, fiscal, monetary or other authority; or (iii) to officers, employees, agents, affiliates, 
directors, partners, counsel, accountants or other professional advisors, parent or subsidiaries on a need-to-know basis and who agree to be 
bound by the provisions of this Section 3.2.  

3.3 Common Stock Vesting . The Company shall issue equity securities (and options therefor) to employees and other service providers 
only upon approval by the Board of Directors, including 2 of the 3 directors elected exclusively by the Series A Preferred Stock. Shares of 
Common Stock (or options therefor) issued to employees and service providers of the Company after the date hereof shall, unless otherwise 
approved by the Board of Directors, vest as follows: no shares shall vest until the completion of the twelve (12) month anniversary of the 
commencement of employment or service, at which time twenty-five percent (25%) of the Common Stock (or option therefor) shall vest; and the 
remainder shall vest in equal monthly  
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installments over the following thirty-six (36) months. Unless otherwise approved by the Board of Directors, with respect to any shares of 
Common Stock purchased by any such person, the Company’s repurchase option shall provide that upon such person’s termination of 
employment or service with the Company, with or without cause, the Company or its assignee (to the extent permissible under applicable 
securities laws and other laws) shall have the option to purchase at cost any unvested shares of stock held by such person.  

3.4 D&O Insurance . Within ninety (90) days of the date hereof, the Company shall obtain director and officer insurance in the amount 
equal to at least $ [ * ] and coverages as may be customary, and as the Board of Directors may determine in its good faith judgment.  

3.5 Confidentiality and Invention Assignment Agreements . The Company shall cause each officer, employee and consultant to execute and 
deliver to the Company customary confidentiality and invention assignment agreements, the forms of which shall be reasonably acceptable to the 
holders of at least 60% of the Series A Registrable Securities, and which shall provide for the protection of the Company’s proprietary or 
confidential information, assignment of intellectual property rights to the Company, non-solicitation of Company employees and partners and 
non-competition with the Company during the period of employment or consultation.  

3.6 Reservation of Common Stock . The Company shall reserve and keep available, solely for issuance and delivery upon the conversion of 
the Shares, all Common Stock issuable from time to time upon such conversion.  

3.7 Small Business Stock . For so long as any of the Shares are held by an Investor (or a transferee in whose hands such shares are eligible 
to qualify as “Qualified Small Business Stock” as defined in Section 1202(c) of the Internal Revenue Code of 1986, as amended (the “ Code ”)), 
the Company will use its reasonable efforts to comply with the reporting and recordkeeping requirements of Section 1202 of the Code, any 
regulations promulgated thereunder and any similar state laws and regulations.  

3.8 Key-Person Life Insurance . The Company shall obtain and maintain term life insurance policies on key employees of the Company, 
the term and amount of which shall be reasonably acceptable to the Board of Directors of the Company.  

3.9 Termination of Covenants . The covenants set forth in this Section 3 shall terminate and be of no further force and effect after the 
closing of a Qualified Public Offering.  

Section 4  
Right of First Refusal  

4.1 Right of First Refusal to Significant Holders . The Company hereby grants to each Holder who owns at least 1,000,000 Series A Shares 
or Series A Conversion Stock (as presently constituted and subject to subsequent adjustments for stock splits, stock dividends, reverse stock 
splits and the like) (the “ Significant Holders ”), the right of first refusal to purchase its pro rata share of New Securities (as defined in this 
Section 4.1(a)) which the Company may, from time to time, propose to sell and issue after the date of this Agreement. A Significant Holder’s pro 
rata share, for purposes of this right of first refusal, is equal to the ratio of (a) the number of shares of Registrable Securities owned by such 
Significant Holder immediately prior to the issuance of New Securities to (b) the total number of shares of Common Stock outstanding  
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immediately prior to the issuance of New Securities (assuming full conversion of the Shares and exercise of all outstanding convertible 
securities, rights, options and warrants, directly or indirectly). Each Significant Holder shall have a right of over-allotment such that if any 
Significant Holder fails to exercise its right hereunder to purchase its pro rata share of New Securities, the other Significant Holders may 
purchase the non-purchasing Significant Holder’s portion on a pro rata basis based upon the number of Registrable Securities held by such 
Significant Holder as compared to the Registrable Securities held by all Significant Holders exercising such over-allotment right. A Significant 
Holder who chooses to exercise the right of first refusal may designate as purchasers under such right itself or its partners or affiliates in such 
proportions as it deems appropriate. This right of first refusal shall be subject to the following provisions:  

(a) “ New Securities ” shall mean any capital stock (including Common Stock and/or Preferred Stock) of the Company whether now 
authorized or not, and rights, convertible securities, options or warrants to purchase such capital stock, and securities of any type whatsoever that 
are, or may become, exercisable or convertible into capital stock; provided that the term “ New Securities ” does not include the securities 
excluded from the definition of “Additional Shares of Common” in Article V, Section 4(d)(i) of the Company’s Certificate of Incorporation (as 
such term is defined in Company’s Certificate of Incorporation).  

(b) In the event the Company proposes to undertake an issuance of New Securities, it shall give each Significant Holder written 
notice of its intention, describing the type of New Securities, and their price and the general terms upon which the Company proposes to issue 
the same. Each Significant Holder shall have thirty (30) days after any such notice is mailed or delivered to agree to purchase such Holder’s pro 
rata share of such New Securities and to indicate whether such Holder desires to exercise its over-allotment option for the price and upon the 
terms specified in the notice by giving written notice to the Company, in substantially the form attached hereto as Schedule 1 , and stating 
therein the quantity of New Securities to be purchased. If any prospective purchaser has offered to pay for any New Securities with property, 
services or any other non-cash consideration, then the Significant Holders shall nevertheless have the right to pay for such New Securities with 
cash in an amount equal to the fair market value of the non-cash consideration offered by the prospective purchaser, where the fair market value 
of such non-cash consideration shall be conclusively determined in good faith by the Company’s Board of Directors.  

(c) In the event the Holders fail to exercise fully the right of first refusal and over-allotment rights, if any, within said thirty (30) day 
period (the “ Election Period ”), the Company shall have forty-five (45) days thereafter to sell or enter into an agreement (pursuant to which the 
sale of New Securities covered thereby shall be closed, if at all, within ninety (90) days from the date of said agreement) to sell that portion of 
the New Securities with respect to which the Significant Holders’ and Cerus’ right of first refusal option set forth in Sections 4.1 and 4.2 were 
not exercised, at a price and upon terms no more favorable to the purchasers thereof than specified in the Company’s notice to Significant 
Holders and Cerus delivered pursuant to Sections 4.1(b) and 4.2. In the event the Company has not sold within such forty-five (45) day period 
following the end of the Election Period, or such ninety (90) day period following the date of said agreement, the Company shall not thereafter 
issue or sell any New Securities, without first again offering such securities to the Significant Holders in the manner provided in this Section 4.1. 

(d) The right of first refusal granted under this Agreement shall expire upon the closing of a Qualified Public Offering, and shall not 
be applicable to the Qualified Public Offering.  
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4.2 Right of First Refusal to Cerus . The Company hereby grants to Cerus, so long as it owns at least 500,000 Series AA Shares or Series 
AA Conversion Stock (as presently constituted and subject to subsequent adjustments for stock splits, stock dividends, reverse stock splits and 
the like), the right of first refusal to purchase its pro rata share of New Securities which the Company may, from time to time, propose to sell and 
issue after the date of this Agreement. Cerus’ pro rata share, for purposes of this right of first refusal, is equal to the ratio of (a) the number of 
shares of Common Stock owned by Cerus immediately prior to the issuance of New Securities (assuming full conversion of the Series AA 
Shares and exercise of all outstanding convertible securities, rights, options and warrants, directly or indirectly, into Common Stock held by 
Cerus) to (b) the total number of shares of Common Stock outstanding immediately prior to the issuance of New Securities (assuming full 
conversion of the Shares and exercise of all outstanding convertible securities, rights, options and warrants, directly or indirectly); provided , 
however, the number of shares of New Securities that Cerus may purchase shall be reduced by the number of shares of New Securities that the 
Company is obligated to issue to Cerus in connection with Section 2.5(a)(iii) of the Asset Transfer and License Agreement of even date herewith 
by and between the Company and Cerus; provided , further, in the event that the holders of at least 60% of the Common Stock (determined on an 
as-converted basis) held by the Significant Holders waive their right of first refusal to purchase their pro rata share of New Securities, Cerus may 
purchase only up to the number of shares of the New Securities required to maintain Cerus’ pro rata ownership of the Company’s capital stock 
relative to the ownership interest of the holders of the Series A Shares or Series A Conversion Stock. This right of first refusal shall be subject to 
the following provisions:  

(a) In the event the Company proposes to undertake an issuance of New Securities, it shall give Cerus written notice of its intention, 
describing the type of New Securities, and their price and the general terms upon which the Company proposes to issue the same. Cerus shall 
have thirty (30) days after any such notice is mailed or delivered to agree to purchase its pro rata share of such New Securities for the price and 
upon the terms specified in the notice by giving written notice to the Company, in substantially the form attached hereto as Schedule 1 , and 
stating therein the quantity of New Securities to be purchased.  

(b) In the event that Cerus fails to exercise fully the right of first refusal, the Company shall have forty five (45) days thereafter to sell 
or enter into an agreement (pursuant to which the sale of New Securities covered thereby shall be closed, if at all, within ninety (90) days from 
the date of said agreement) to sell that portion of the New Securities with respect to which the Significant Holders’ and Cerus’ rights of first 
refusal option set forth in Sections 4.1 and 4.2 were not exercised, at a price and upon terms no more favorable to the purchasers thereof than 
specified in the Company’s notice to Significant Holders and Cerus delivered pursuant to Sections 4.1(b) and 4.2(a). In the event the Company 
has not sold within such forty-five (45) day period following the end of the Election Period, or such ninety (90) day period following the date of 
said agreement, the Company shall not thereafter issue or sell any New Securities, without first again offering such securities to Cerus in the 
manner provided in this Section 4.2.  

Section 5  
Miscellaneous  

5.1 Amendment . Except as expressly provided herein, neither this Agreement nor any term hereof may be amended, waived, discharged or 
terminated other than by a written instrument referencing this Agreement and signed by the Company and the Holders holding at least 60% of 
the Series A Registrable Securities (excluding any of such shares that have been sold to the public or pursuant to Rule 144); provided , however , 
that if any amendment, waiver, discharge or termination operates in a manner that treats any Holder  
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different from other Holders, the consent of such Holder shall also be required for such amendment, waiver, discharge or termination; provided , 
further , that if Section 4.2 is amended, waived, discharged or terminated, the consent of such holders of a majority of the Common Stock issued 
or issuable upon conversion of the Series AA Shares shall also be required for such amendment, waiver, discharge or termination. Any such 
amendment, waiver, discharge or termination effected in accordance with this paragraph shall be binding upon each Holder and each future 
holder of all such securities of Holder. Each Holder acknowledges that by the operation of this paragraph, the holders of at least 60% of the 
Series A Registrable Securities (excluding any of such shares that have been sold to the public or pursuant to Rule 144) will have the right and 
power to diminish or eliminate all rights of such Holder under this Agreement.  

5.2 Notices . All notices and other communications required or permitted hereunder shall be in writing and shall be mailed by registered or 
certified mail, postage prepaid, sent by facsimile or electronic mail or otherwise delivered by hand or by messenger addressed:  

(a) if to an Investor, at the Investor’s address, facsimile number or electronic mail address as shown in the Company’s records, as 
may be updated in accordance with the provisions hereof, with a copy to Warren T. Lazarow, O’Melveny & Myers LLP, 2765 Sand Hill Road, 
Menlo Park, CA 94025;  

(b) if to any Holder, at such address, facsimile number or electronic mail address as shown in the Company’s records, or, until any 
such Holder so furnishes an address, facsimile number or electronic mail address to the Company, then to and at the address, facsimile number 
or electronic mail address of the last holder of such shares for which the Company has contact information in its records; or  

(c) if to the Company, one copy should be sent to 2550 Stanwell Drive, Concord, CA 94520, Fax: 925-288-6079, Attn: Chief 
Executive Officer, or at such other address as the Company shall have furnished to the Investors, with a copy to Ken Clark, Wilson Sonsini 
Goodrich & Rosati, 650 Page Mill Road, Palo Alto, CA 94304.  

With respect to any notice given by the Company under any provision of the Delaware General Corporation Law or the Company’s charter 
or bylaws, each party hereto agrees that such notice may be given by facsimile or by electronic mail.  

Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given when 
delivered if delivered personally, or, if sent by mail, at the earlier of its receipt or 72 hours after the same has been deposited in a regularly 
maintained receptacle for the deposit of the United States mail, addressed and mailed as aforesaid or, if sent by facsimile, upon confirmation of 
facsimile transfer or, if sent by electronic mail, upon confirmation of delivery when directed to the electronic mail address set forth on the 
Schedule of Investors.  

5.3 Governing Law . This Agreement shall be governed in all respects by the internal laws of the State of California as applied to 
agreements entered into among California residents to be performed entirely within California, without regard to principles of conflicts of law.  

5.4 Successors and Assigns . Except as otherwise provided herein, the provisions of this Agreement shall inure to the benefit of, and be 
binding upon, the successors, assigns, heirs, executors and administrators of the parties hereto.  
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5.5 Entire Agreement . This Agreement and the exhibits hereto constitute the full and entire understanding and agreement among the 
parties with regard to the subjects hereof. No party hereto shall be liable or bound to any other party in any manner with regard to the subjects 
hereof or thereof by any warranties, representations or covenants except as specifically set forth herein.  

5.6 Delays or Omissions . Except as expressly provided herein, no delay or omission to exercise any right, power or remedy accruing to 
any party to this Agreement upon any breach or default of any other party under this Agreement shall impair any such right, power or remedy of 
such non-defaulting party, nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in any 
similar breach or default thereafter occurring, nor shall any waiver of any single breach or default be deemed a waiver of any other breach or 
default theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the part of any party of any 
breach or default under this Agreement, or any waiver on the part of any party of any provisions or conditions of this Agreement, must be in 
writing and shall be effective only to the extent specifically set forth in such writing. All remedies, either under this Agreement or by law or 
otherwise afforded to any party to this Agreement, shall be cumulative and not alternative.  

5.7 Severability . If any provision of this Agreement becomes or is declared by a court of competent jurisdiction to be illegal, 
unenforceable or void, portions of such provision, or such provision in its entirety, to the extent necessary, shall be severed from this Agreement, 
and such court will replace such illegal, void or unenforceable provision of this Agreement with a valid and enforceable provision that will 
achieve, to the extent possible, the same economic, business and other purposes of the illegal, void or unenforceable provision. The balance of 
this Agreement shall be enforceable in accordance with its terms.  

5.8 Titles and Subtitles . The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in 
construing or interpreting this Agreement. All references in this Agreement to sections, paragraphs and exhibits shall, unless otherwise provided, 
refer to sections and paragraphs hereof and exhibits attached hereto.  

5.9 Counterparts . This Agreement may be executed in any number of counterparts, each of which shall be enforceable against the parties 
that execute such counterparts, and all of which together shall constitute one instrument.  

5.10 Telecopy Execution and Delivery . A facsimile, telecopy or other reproduction of this Agreement may be executed by one or more 
parties hereto and delivered by such party by facsimile or any similar electronic transmission device pursuant to which the signature of or on 
behalf of such party can be seen. Such execution and delivery shall be considered valid, binding and effective for all purposes. At the request of 
any party hereto, all parties hereto agree to execute and deliver an original of this Agreement as well as any facsimile, telecopy or other 
reproduction hereof.  

5.11 Jurisdiction; Venue . With respect to any disputes arising out of or related to this Agreement, the parties consent to the exclusive 
jurisdiction of, and venue in, the state courts in Santa Clara County in the State of California (or in the event of exclusive federal jurisdiction, the 
courts of the Northern District of California).  
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5.12 Further Assurances . Each party hereto agrees to execute and deliver, by the proper exercise of its corporate, limited liability 
company, partnership or other powers, all such other and additional instruments and documents and do all such other acts and things as may be 
necessary to more fully effectuate this Agreement.  

5.13 Conflict . In the event of any conflict between the terms of this Agreement and the Company’s Certificate of Incorporation or its 
Bylaws, the terms of the Company’s Certificate of Incorporation or its Bylaws, as the case may be, will control.  

5.14 Attorneys’ Fees . In the event that any suit or action is instituted to enforce any provision in this Agreement, the prevailing party in 
such dispute shall be entitled to recover from the losing party such reasonable fees and expenses of attorneys and accountants, which shall 
include, without limitation, all fees, costs and expenses of appeals.  

5.15 Aggregation of Stock . All securities held or acquired by affiliated entities (including affiliated venture capital funds) or persons shall 
be aggregated together for purposes of determining the availability of any rights under this Agreement.  

( Remainder of page intentionally left blank )  
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IN WITNESS WHEREOF, the parties hereto have executed this Investors’ Rights Agreement effective as of the day and year first above 
written.  
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ANZA THERAPEUTICS, INC. 
a Delaware corporation 

By:   /s/ David N. Cook  
Name:   David N. Cook 
Title:   CEO 



   
[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED 

SEPARATELY WITH THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS 

AMENDED .  

KPCB HOLDINGS, INC. 

By:   /s/ Brook Byers  
Name:   Brook Byers 
Title:   Senior Vice President 
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S OFINNOVA V ENTURE P ARTNERS VII, L.P. 

By:   Sofinnova Management VII, LLC 
  Its General Partner 

By:   /s/ Michael Powell  
  Michael Powell, Managing General Partner 
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V ERSANT V ENTURE C APITAL III, L.P. 

V ERSANT S IDE F UND III, L.P. 

By:   Versant Ventures III, LLC 

Its:   General Partner 

By:   /s/ Camille Samuels  
Name:   Camille Samuels 
Title:   Managing Director 
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CERUS CORPORATION 

By:   /s/ Claes Glassell  
Name:   Claes Glassell 
Title:   President and Chief Executive Officer 
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SOFINNOVA CAPITAL V FCPR 

By:   /s/ Denis Lucquin  
Name:   Denis Lucquin 
Title:   Managing Partner 



EXHIBIT A  

INVESTORS  

KPCB Holdings, Inc.  

Sofinnova Venture Partners VII, L.P.  

Sofinnova Capital V FCPR  

Versant Venture Capital III, L.P.  

Versant Side Fund III, L.P.  

Cerus Corporation  
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SCHEDULE 1  

NOTICE AND WAIVER/ELECTION OF  
RIGHT OF FIRST REFUSAL  

I do hereby waive or exercise, as indicated below, my rights of first refusal under the Investors’ Rights Agreement dated as of 
November 20, 2007 (the “Agreement”):  
   

   

   

   

Date:                            
   

This is neither a commitment to purchase nor a commitment to issue the New Securities described above. Such issuance can only be made by 
way of definitive documentation related to such issuance. Anza Therapeutics, Inc.  
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  1. Waiver of 30 days’  notice period in which to exercise right of first refusal: (please check only one) 

(    ) 
   

WAIVE in full, on behalf of all Holders, the 30-day notice period provided to exercise my right of 
first refusal granted under the Agreement. 

(    )    DO NOT WAIVE the notice period described above. 

  2. Issuance and Sale of New Securities: (please check only one) 

(    ) 
   

WAIVE in full the right of first refusal granted under the Agreement with respect to the issuance of 
the New Securities. 

(    ) 

   

ELECT TO PARTICIPATE in $              ( please provide amount ) in New Securities proposed to 
be issued by Anza Therapeutics, Inc., a Delaware corporation, representing my FULL pro rata portion 
of the aggregate of ${              } in New Securities being offered in the financing. 

(    ) 

   

ELECT TO PARTICIPATE in my full pro rata portion of the aggregate of ${              } in New 
Securities being made available in the financing AND, to the extent available, the greater of (x) an 
additional $              ( please provide amount ) or (y) my pro rata portion of any remaining investment 
amount available in the event other Significant Holders do not exercise their full rights of first refusal 
with respect to the ${              } in New Securities being offered in the financing, if overallotment 
participation is permitted under the Agreement. 

   
(Print investor name)  

   
(Signature) 

   
(Print name of signatory, if signing for an entity) 

   
(Print title of signatory, if signing for an entity) 



will supply you with such definitive documentation upon request or if you indicate that you would like to exercise your first offer rights in 
whole or in part.  
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Exhibit AC  

L ICENSED K NOW -H OW  

[ * ]  
   

[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED 

SEPARATELY WITH THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS 

AMENDED .  
   

1 of 1  



Exhibit AD-1  
Licensed [ * ] Patent Rights  

[ * ]  
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Exhibit AD-2  
Licensed [ * ] Patent Rights  

[ * ]  
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Exhibit AE  

PATENT ASSIGNMENT ASSIGNMENT  

This Patent Assignment Agreement (this “ Agreement ”) is made as of November 20, 2007 between Anza Therapeutics, Inc., a Delaware 
corporation (“ Anza ”), and Cerus Corporation, a Delaware corporation (“ Cerus ”). Anza and Cerus are each referred to herein as a “ Party ” 
and collectively as the “ Parties .”  

A. Cerus and Anza are parties to that certain Asset Transfer and License Agreement dated as of November 20, 2007 (the “ Asset 
Agreement ”).  

B. It is a condition to closing under the Asset Agreement that the Parties execute and deliver this Agreement.  

Now, therefore, in consideration of the foregoing premises, the mutual representations, warranties covenants and other agreements set forth 
herein and the mutual benefits to be gained by the performance thereof, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged and accepted, the Parties hereby agree as follows:  

1. Patent Rights . As used herein, “ Patent Rights ” shall mean the patents and patent applications listed on Attachment 1 attached hereto, 
and all patents issuing thereon (including utility, model and design patents and certificates of invention), together with all reissue patents, patents 
of addition, divisions, renewals, continuations, continuations-in-part, substitutions, extensions (including supplemental protection certificates), 
registrations, confirmations, re-examinations and foreign counterparts of any of the foregoing.  

2. Assignment . Cerus hereby conveys, assigns and transfers to Anza, and Anza hereby acquires from Cerus, all of Cerus’ right, title and 
interest in and to the Patent Rights, and all rights, claims and privileges pertaining to the Patent Rights, including, without limitation, rights to the 
underlying inventions, all rights to pursue damages, injunctive relief and other remedies for past and future infringement of the Patent Rights and 
the right to prosecute and maintain the Patent Rights.  

3. Nothing in this Agreement shall be deemed to amend or modify in any way any of the terms and conditions of the Asset Agreement or 
any rights or obligations of the parties thereto. In the event of any conflict between this Agreement and the Asset Agreement, the Asset 
Agreement shall control.  

(The remainder of this page is intentionally left blank.)  
   
[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED SEPARATELY WITH 

THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS AMENDED .  



In witness whereof, the Parties hereto have caused this Agreement to be executed as of the date first written above by their respective duly 
authorized officers.  
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ANZA THERAPEUTICS, INC.  

By:   /s/ David N. Cook  
  David N. Cook, Ph.D. 
  President and Chief Executive Officer 

CERUS CORPORATION  

By:   /s/ Claes Glassell  
  Claes Glassell 
  President and Chief Executive Officer 



ATTACHMENT 1  

[ * ]  

(End of Attachment 1)  
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Exhibit AF  

R IGHT OF F IRST R EFUSAL AND C O -S ALE A GREEMENT  
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RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT  

This Right of First Refusal and Co-Sale Agreement (the “ Agreement ”) is made as of November 20, 2007, by and among Anza 
Therapeutics, Inc., a Delaware corporation (the “ Company ”), the individuals and entities listed on Exhibit A attached hereto (each, an “ 
Investor ,” and collectively, the “ Investors ”) and the individuals listed on Exhibit B attached hereto (each, a “ Founder ,” and collectively, the 
“ Founders ”).  

RECITALS  

WHEREAS: Each Founder currently owns that number of shares of the Common Stock indicated beside such Founder’s name on 
Exhibit B attached hereto.  

WHEREAS: Cerus Corporation, a Delaware corporation (“ Cerus ”), currently owns that number of shares of the Series AA Preferred 
Stock indicated beside such Investor’s name on Exhibit A attached hereto.  

WHEREAS: Certain of the Investors are parties to the Series A Preferred Stock Purchase Agreement of even date herewith, among the 
Company and the Investors listed on the Schedule of Investors thereto (the “ Purchase Agreement ”), and it is a condition to the closing of the 
sale of the Series A Preferred Stock to certain of the Investors that such Investors and the Company execute and deliver this Agreement.  

NOW, THEREFORE: In consideration of the mutual promises and covenants herein contained, and other consideration, the receipt and 
adequacy of which is hereby acknowledged, the parties hereto agree as follows:  

1. Certain Definitions . For purposes of this Agreement, the following terms have the following meanings:  

A. “ Asset Agreement ” means that certain Asset Transfer and License Agreement of even date herewith by and between the 
Company and Cerus.  

B. “ Common Stock ” means the Common Stock of the Company.  

C. “ Liquidity Event ” shall have the same meaning ascribed to it in the Company’s certificate of incorporation.  

D. “ Co-Sale Eligible Investor ” means each Investor who has not exercised its right in Section 3.B.  

E. “ Days ” means calendar days; provided that if any Day falls on a weekend or a federal holiday, the term “Day” shall mean the 
next business Day.  
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F. Reserved.  

G. “ Preferred Stock ” means the Series A Preferred Stock and Series AA Preferred Stock of the Company.  

H. “ Qualified Public Offering ” means the Company’s first bona fide, firm commitment underwritten public offering pursuant to an 
effective registration statement filed under the Securities Act of 1933, as amended, covering the offer and sale of the Common Stock, provided 
that the offering price per share is not less than $3.00 (as adjusted for stock splits, stock dividends, combinations, subdivisions, recapitalizations 
and the like), and the aggregate gross proceeds to the Company are not less than $50,000,000.  

I. “ Rights of Co-Sale ” means the rights of co-sale provided to the Investors in Section 4 of this Agreement.  

J. “ Rights of First Refusal ” means the rights of first refusal provided to the Company and the Investors in Section 3 of this 
Agreement.  

K. “ Seller ” means any Founder proposing to Transfer Seller Shares.  

L. “ Seller Shares ” means all shares of the capital stock of the Company held by such Founder, whether now owned or hereafter 
acquired.  

M. “ Series A Preferred Stock ” means all shares of the Series A Preferred Stock issued pursuant to the Purchase Agreement.  

N. “ Series AA Preferred Stock ” means all shares of the Series AA Preferred Stock of the Company issued pursuant to the Asset 
Agreement.  

O. “ Transfer, ” “ Transferring, ” “ Transferred, ” or words of similar import, mean and include any sale, assignment, 
encumbrance, hypothecation, pledge, conveyance in trust, gift, transfer by bequest, devise or descent, or other transfer or disposition of any kind, 
including but not limited to transfers to receivers, levying creditors, trustees or receivers in bankruptcy proceedings or general assignees for the 
benefit of creditors, whether voluntary or by operation of law, directly or indirectly, except :  

(1) any bona fide pledge of Seller Shares made by a Seller pursuant to a bona fide loan transaction that creates a mere security 
interest, if the pledgee executes a counterpart copy of this Agreement and becomes bound by the terms hereof to the same extent as such Seller in 
the event that and to the extent that such pledgee ever acquires ownership of such Seller Shares;  

(2) any transfers of Seller Shares by a Seller to Seller’s spouse, ex-spouse, domestic partner, lineal descendant or antecedent, 
brother or sister, the adopted child or adopted grandchild, or the spouse or domestic partner of any child, adopted child, grandchild or adopted  
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grandchild of Seller, or to a trust or trusts for the exclusive benefit of Seller or those members of Seller’s family specified in this Section 1.O.(2) 
or transfers of Seller Shares by Seller by devise or descent; provided that, in all cases, the transferee or other recipient executes a counterpart 
copy of this Agreement and becomes bound by the terms hereof to the same extent as such Seller;  

(3) any bona fide gift of Seller Shares effected by a Seller for tax planning purposes, provided that the pledgee, transferee or 
donee or other recipient executes a counterpart copy of this Agreement and becomes bound by the terms hereof to the same extent as such Seller; 

(4) any transfer by a Seller, on a cumulative basis, up to five percent (5%) of the Seller Shares (as may be adjusted from time 
to time for stock splits, dividends, recapitalizations and the like) held by such Seller (as of the date of this Agreement);  

(5) by operation of law;  

(6)(i) any transfer of Seller Shares by a Seller not involving a change in beneficial ownership or (ii) any transfers of Seller 
Shares by a Seller involving the distribution without consideration to (x) a constituent partner or a retired partner, or the estate of any such 
partner, of a Seller that is a partnership; (y) a parent, subsidiary or other affiliate of a Seller that is a corporation; or (z) a member or a retired 
member, or the estate of any such member, of a Seller that is a limited liability company; provided, that, in all cases, the transferee or other 
recipient executes a counterpart copy of this Agreement and becomes bound thereby as was Seller;  

(7) any transfer of Seller Shares by a Seller to the Company or an Investor pursuant to the terms of this Agreement; and  

(8) any repurchase of Seller Shares by the Company pursuant to agreements under which the Company has the option to 
repurchase such Seller Shares upon the occurrence of certain events, such as termination of employment, or in connection with the exercise by 
the Company of any rights of first refusal.  

If a Seller plans to make any of the above excepted transfers, then, prior to transferring its Seller Shares, the Seller shall deliver to the 
Company a written notice stating: (i) Seller’s bona fide intention to make an excepted transfer of its Seller Shares; (ii) the name, address and 
phone number of each proposed transferee; (iii) the aggregate number of Seller Shares to be transferred to each proposed transferee; and (iv) the 
section in this agreement upon which Seller is relying in making an excepted transfer.  

2. Restrictions on Transfer .  

A. General . Before a Seller may Transfer any Seller Shares, Seller must comply with the provisions of Section 2.B, Section 3 and 
Section 4.  
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B. Notice of Proposed Transfer . Prior to Seller Transferring any of its Seller Shares, Seller shall deliver to the Company and the 
Investors a written notice (the “ Transfer Notice ”) in substantially the form attached hereto as Exhibit C, stating: (i) Seller’s bona fide intention 
to Transfer such Seller Shares; (ii) the name, address and phone number of each proposed purchaser or other transferee (each, a “ Proposed 
Transferee ”); (iii) the aggregate number of Seller Shares proposed to be Transferred to each Proposed Transferee (the “ Offered Shares ”); 
(iv) the bona fide cash price or, in reasonable detail, other consideration for which Seller proposes to Transfer the Offered Shares (the “ Offered 
Price ”); and (v) each Investor’s right to exercise its Right of First Refusal or its Right of Co-Sale with respect to the Offered Shares.  

3. Right of First Refusal.  

A. Exercise by the Company  

(1) For a period of twenty (20) Days (the “ Initial Exercise Period ”) after the last date on which the Transfer Notice is, 
pursuant to Section 10.A hereof, deemed to have been delivered to the Company and all Investors, the Company shall have the right to purchase 
all or any part of the Offered Shares on the terms and conditions set forth in this Section 3. In order to exercise its right hereunder, the Company 
must deliver written notice thereof to Seller within the Initial Exercise Period.  

(2) Upon the earlier to occur of (i) the expiration of the Initial Exercise Period or (ii) the time when Seller has received written 
confirmation from the Company regarding its exercise of its Right of First Refusal, the Company shall be deemed to have made its election with 
respect to the Offered Shares, and the shares for which the Investors may exercise their Rights of First Refusal (as described below) shall be 
correspondingly reduced, if applicable, by the number of Offered Shares the Company elects to purchase pursuant to this Section 3.A.  

B. Initial Exercise by the Investors  

(1) Subject to the limitations of this Section 3.B, during the Initial Exercise Period, the Investors shall have the right to 
purchase in the aggregate all or any part of the Offered Shares not purchased by the Company pursuant to Section 3.A above (the “ Remaining 
Shares ”) on the terms and conditions set forth in this Section 3. In order to exercise its rights hereunder, such Investor must provide written 
notice delivered to Seller within the Initial Exercise Period.  

(2) To the extent the aggregate number of shares that the Investors desire to purchase (as evidenced in the written notices 
delivered to Seller by such Investors) exceeds the Remaining Shares, each Investor so exercising will be entitled to purchase up to its pro rata 
share of the Remaining Shares, which shall be that number of the Remaining Shares equal to the product obtained by multiplying (x) the number 
of Remaining Shares by (y) a fraction, (i) the numerator of which shall be the number of shares of Common Stock of the Company issued or 
issuable upon conversion of shares of Preferred Stock of the Company, including any shares of Common Stock  
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received in connection with any stock dividend, stock split or other reclassification thereof (the “ Conversion Shares ”), held by such Investor 
on the date of the Transfer Notice and (ii) the denominator of which shall be the aggregate number of the Conversion Shares held on the date of 
the Transfer Notice by all Investors exercising their Rights of First Refusal (“ Pro Rata ROFR Share ”).  

(3) Within five (5) Days after the expiration of the Initial Exercise Period, Seller will give written notice to the Company and 
each Investor specifying the number of Offered Shares to be purchased by the Company and each Investor exercising its Right of First Refusal 
(the “ ROFR Confirmation Notice ”). The ROFR Confirmation Notice shall also specify the number of Offered Shares not purchased by the 
Company or the Investors, if any, pursuant to Sections 3.A and 3.B hereof (“ Unsubscribed Shares ”) and shall list each Participating Investor’s 
(as defined in Section 3.C hereof) Subsequent Pro Rata Share (as described in Section 3.C) of any such Unsubscribed Shares.  

C. Subsequent Exercise by the Investors . To the extent that there remain any Unsubscribed Shares, each Investor electing to exercise 
its right to purchase at least its full Pro Rata ROFR Share of the Remaining Shares under Section 3.B hereof (a “ Participating Investor ”) shall 
have the right to purchase all or any part of the Unsubscribed Shares; however , to the extent the aggregate number of shares that the 
Participating Investors desire to purchase (as evidenced in written notices delivered to the Seller) exceeds the number of remaining Unsubscribed 
Shares, each Participating Investor so exercising its rights under this Section 3.C (an “ Electing Participating Investor ”) will be entitled to 
purchase its pro rata portion of the Unsubscribed Shares, which shall be that number of the Unsubscribed Shares equal to the product obtained by 
multiplying (x) the number of Unsubscribed Shares by (y) a fraction, (i) the numerator of which shall be the number of Conversion Shares held 
on the date of the Transfer Notice by such Electing Participating Investor and (ii) the denominator of which shall be the aggregate number of 
Conversion Shares held on the date of the Transfer Notice by all Electing Participating Investors (“ Subsequent Pro Rata Share ”); provided, 
however, if any Electing Participating Investor does not request to purchase its full Subsequent Pro Rata Share, the remaining portion of its 
allocation shall be reallocated among those Electing Participating Investors whose Subsequent Pro Rata Share allocations did not satisfy their 
requests, pro rata, as described above, and this procedure shall be repeated until each Electing Participating Investor’s request has been fulfilled 
or all of the Remaining Shares have been so allocated. In order to exercise its rights hereunder, such Electing Participating Investor must provide 
written notice to Seller with a copy to the Company and each Investor within seven (7) Days after the expiration of the Initial Exercise Period 
(the “ Subsequent Exercise Period ”).  

D. Purchase Price . The purchase price for the Offered Shares to be purchased by the Company or by an Investor exercising its Right 
of First Refusal under this Agreement will be the Offered Price, and will be payable as set forth in Section 3.E hereof. If the Offered Price 
includes consideration other than cash, the cash equivalent value of the non-cash consideration will be determined by the Board of Directors of 
the Company in good faith, which determination will be binding upon the Company, each Investor and Seller, absent fraud or error.  
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E. Closing; Payment . Subject to compliance with applicable state and federal securities laws, the Company and the Investors 
exercising their Rights of First Refusal shall effect the purchase of all or any portion of the Offered Shares, including the payment of the 
purchase price, within ten (10) Days after the later of (i) delivery of the ROFR Confirmation Notice, (ii) Delivery of the Co-Sale Confirmation 
Notice (as defined in Section 4.A(3) below), (iii) expiration of the Subsequent Exercise Period, and (iv) expiration of the Subsequent Co-Sale 
Period (as defined in Section 4.B below) (the “ Right of First Refusal Closing ”). Payment of the purchase price will be made, at the option of 
the party exercising its Right of First Refusal, (i) by check, (ii) by wire transfer, (iii) by cancellation of all or a portion of any outstanding 
indebtedness of Seller to the Company or the Investor, as the case may be, or (iv) by any combination of the foregoing. At such Right of First 
Refusal Closing, Seller shall deliver to each of the Company and the Investors exercising their Rights of First Refusal, one or more certificates, 
properly endorsed for transfer, representing such Offered Shares so purchased.  

F. Exclusion from Right of First Refusal . This Right of First Refusal shall not apply with respect to shares sold and to be sold by 
Investors pursuant to the Right of Co-Sale (set forth in Section 4 below).  

4. Right of Co-Sale .  

A. Exercise by the Investors .  

(1) Subject to the limitations of this Section 4, to the extent that the Company and the Investors do not exercise their 
respective Rights of First Refusal with respect to all or any part of the Offered Shares or the Remaining Shares, as applicable, pursuant to 
Section 3 hereof, then, each Investor who has not exercised its Right of First Refusal pursuant to Section 3.B (a “ Co-Sale Eligible Investor ”) 
shall have the right to participate in such sale of the Offered Shares which are not being purchased by the Company or the Investors pursuant to 
their respective Rights of First Refusal (“ Residual Shares ”) on the same terms and conditions as specified in the Transfer Notice. Each Co-
Sale Eligible Investor exercising its rights under this Section 4.A (a “ Selling Investor ”) must provide a written notice to Seller within the Initial 
Exercise Period indicating the number of shares it holds that it wishes to sell pursuant to this Section 4.A.  

(2) If the aggregate number of shares that the Selling Investors desire to sell (as evidenced by written notices delivered to 
Seller by such Selling Investor) exceeds the number of Residual Shares, each Selling Investor will be entitled to sell up to its pro rata share of the 
Residual Shares which shall be that number of Residual Shares equal to the product obtained by multiplying (x) the number of Residual Shares 
by (y) a fraction, (i) the numerator of which shall be the number of Conversion Shares held on the date of the Transfer Notice by such Selling 
Investor and (ii) the denominator of which shall be the sum of (A) the number of shares of Common Stock (assuming conversion of all Preferred 
Stock into Common Stock) held on the date of the Transfer Notice by Seller and (B) the number of Conversion Shares held on the date of the 
Transfer Notice by all Selling Investors (“ Pro Rata Co-Sale Share ”).  
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(3) Within ten (10) Days after the expiration of the Initial Exercise Period, Seller will give written notice to the Company and 
each Selling Investor specifying the number of Residual Shares to be sold by each Selling Investor exercising its Right of Co-Sale (the “ Co-Sale 
Confirmation Notice ”). The Co-Sale Confirmation Notice shall also specify the number of Residual Shares not being sold by the Selling 
Investors, if any, pursuant to Section 4 hereof (the “ Unsubscribed Residual Shares ”) and shall list each Participating Co-Sale Investor’s (as 
defined in Section 4.B hereof) Subsequent Pro Rata Co-Sale Share (as described in Section 4.B) of any such Unsubscribed Residual Shares.  

B. Subsequent Election to Sell by the Selling Investors . To the extent that there remain any Unsubscribed Residual Shares, each 
Selling Investor electing to exercise its right to sell at least its full Pro Rata Co-Sale Share of the Residual Shares under Section 4.B hereof (a “ 
Participating Co-Sale Investor ”) shall have the right to sell all or any part of the Unsubscribed Residual Shares; however, to the extent the 
aggregate number of additional shares that the Participating Co-Sale Investors desire to sell (as evidenced in written notices delivered to the 
Seller) exceeds the number of Unsubscribed Residual Shares, each Participating Co-Sale Investor so exercising (an “ Electing Participating Co-
Sale Investor ”) will be entitled to sell its pro-rata portion of the Unsubscribed Residual Shares, which shall be that number of the Unsubscribed 
Residual Shares equal to the product obtained by multiplying (x) the number of Unsubscribed Residual Shares by (y) a fraction, (i) the numerator 
of which shall be the number of Conversion Shares held by such Electing Participating Co-Sale Investor on the date of the Transfer Notice and 
(ii) the denominator of which shall be the aggregate number of Conversion Shares held on the date of the Transfer Notice by all Electing 
Participating Co-Sale Investors (“ Subsequent Pro Rata Co-Sale Share ”); provided, however, if any Electing Participating Co-Sale Investor 
does not request to sell its full Subsequent Pro Rata Co-Sale Share, the remaining portion of its allocation shall be reallocated among those 
Electing Participating Co-Sale Investors whose Subsequent Pro Rata Co-Sale Share allocations did not satisfy their requests, pro rata, as 
described above, and this procedure shall be repeated until each Electing Participating Co-Sale Investor’s request has been fulfilled or all of the 
remaining Unsubscribed Residual Shares have been so allocated. In order to exercise its rights hereunder, such Electing Participating Co-Sale 
Investor must provide written notice to Seller with a copy to the Company and each Investor within twelve (12) Days after expiration of the 
Initial Exercise Period (the “ Subsequent Co-Sale Period ”).  

C. Closing; Consummation of the Co-Sale . Subject to compliance with applicable state and federal securities laws, the sale of the 
Residual Shares by the Selling Investors shall occur within ten (10) Days after the later of (i) delivery of the Co-Sale Confirmation Notice and 
(ii) expiration of the Subsequent Co-Sale Period (the “ Co-Sale Closing ”). If a Selling Investor exercised the Right of Co-Sale in accordance 
with this Section 4, then such Selling Investor shall deliver to Seller at or before the Co-Sale Closing, one or more certificates, properly endorsed 
for Transfer, representing the number of Residual Shares to which the Selling Investor is entitled to sell pursuant to this Section 4. At the Co-
Sale Closing, Seller shall cause such certificates or other instruments to be Transferred and delivered to the Transferee pursuant to the terms and 
conditions specified in the Transfer Notice, and Seller will remit, or will cause to be remitted, to each Selling  
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Investor, at the Co-Sale Closing, that portion of the proceeds of the Transfer to which each Selling Investor is entitled by reason of each Selling 
Investor’s participation in such Transfer pursuant to the Right of Co-Sale.  

D. Exclusion from Co-Sale Right . This Right of Co-Sale shall not apply with respect to Common Stock (including shares issued or 
issuable upon conversion of Preferred Stock) sold or to be sold to Investors or the Company pursuant to the Right of First Refusal.  

E. Multiple Series, Class or Type of Stock . If the Offered Shares consist of more than one series, class or type of security, Seller has 
the right to Transfer hereunder each such series, class or type.  

F. S eller’s Right To Transfer . If any of the Offered Shares remain available after the exercise of all Rights of First Refusal and all 
Rights of Co-Sale, then the Seller shall be free to Transfer, subject to Section 7 below, any such remaining shares to the Proposed Transferee at 
the Offered Price in accordance with the terms set forth in the Transfer Notice; provided , however , that if the Offered Shares are not so 
Transferred during the seventy-two (72) Day period following the deemed delivery of the Transfer Notice, then Seller may not Transfer any of 
such remaining Offered Shares without complying again in full with the provisions of this Agreement.  

5. Prohibited Transfers of Shares.  

A. In the event a Founder should Transfer any Seller Shares in contravention of the rights of the Investors under this Agreement (a “ 
Prohibited Transfer ”), each Investor, in addition to such other remedies as may be available at law, in equity, or hereunder, shall have the put 
option provided for in Section 5.B below, and the Founder shall be bound by the applicable provisions of such option.  

B. In the event of a Prohibited Transfer, each Investor shall have the right to sell to the Founder that number of shares of stock equal 
to the number of shares such Investor would have been entitled to transfer to the purchaser had the Prohibited Transfer been effected pursuant to 
and in compliance with the terms of this Agreement. Such sale shall be made on the following terms and conditions:  

(1) The price per share at which the shares are to be sold by the Investor to the Founder shall be equal to the price per share 
paid by the purchaser to the Founder in the Prohibited Transfer. The Founder shall also reimburse each Investor for any and all fees and 
expenses, including legal fees and expenses, incurred pursuant to the exercise or the attempted exercise of the Investor’s rights hereunder.  

(2) Within ninety (90) days after the later of the dates on which the Investor (i) received notice of the Prohibited Transfer or 
(ii) otherwise became aware of the Prohibited Transfer, each Investor shall, if exercising the option created hereby, deliver to the Founder the 
certificate or certificates representing shares to be sold, properly endorsed for transfer.  
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(3) The Founder shall, within twenty-four (24) hours of delivery of the certificate or certificates for the shares to be sold by an 
Investor pursuant to this Section 5.B, pay the aggregate purchase price paid by the purchaser to the Founder in the Prohibited Transfer and the 
amount of reimbursable fees and expenses as specified in Section 5.B(1) by cash, check or other means acceptable to the Investor.  

6. Permitted Transfer of Series AA Preferred Stock .  

A. In the event that the Investors holding at least 60% of the Common Stock issued or issuable upon conversion of the Series A 
Preferred Stock (excluding any of such shares that have been sold to the public or pursuant to Rule 144) agree with Cerus to purchase Cerus’ 
shares of Series AA Preferred Stock (the “ Series AA Purchasers ”), the Series AA Purchasers shall be permitted to purchase such shares upon 
the terms and conditions mutually agreed upon by such parties. Each Series AA Purchaser will be entitled to purchase its pro rata share of the 
number of shares of Series AA Preferred Stock Cerus desires to sell (the “ Series AA Shares ”), which shall be equal to the product obtained by 
multiplying (x) the number of Series AA Shares by (y) a fraction, (i) the numerator of which shall be the number of Conversion Shares held by 
such Series AA Purchaser on the date of the closing for purchase of the Series AA Shares and (ii) the denominator of which shall be the number 
of Conversion Shares held on the date of the closing for purchase of the Series AA Shares by all Series AA Purchasers. Notwithstanding the 
foregoing, until those shares of Series AA Preferred Stock held in escrow by the Company in connection with the Asset Transfer and License 
Agreement of even date herewith by and between the Company and Cerus are released, such escrowed shares shall not be included in the Series 
AA Shares or eligible for purchase by the Series AA Purchasers.  

B. The Series AA Purchasers and Cerus agree that the transfer of Series AA Preferred Stock pursuant to this Section 6 shall be made 
in compliance with all of the terms of this Agreement and all applicable federal and state securities laws. The Company will not be required to 
(i) transfer on its books any Series AA Shares that have been Transferred in violation of any provisions of this Agreement or (ii) to treat as 
owner of such shares, or accord the right to vote or pay dividends to any purchaser, donee or other transferee to whom such shares may have 
been so Transferred.  

7. Conditions to Valid Transfer.  

A. Generally . Any attempt by any Seller to Transfer any Seller Shares in violation of any provision of this Agreement will be void. 
No securities shall be transferred by Seller unless (i) such Transfer is made in compliance with all of the terms of this Agreement and all 
applicable federal and state securities laws and (ii) prior to such Transfer, the transferee or transferees sign a counterpart to this Agreement 
pursuant to which it or they agree to be bound by  
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the terms of this Agreement. The Company will not be required to (i) transfer on its books any shares that have been Transferred in violation of 
any provisions of this Agreement or (ii) to treat as owner of such shares, or accord the right to vote or pay dividends to any purchaser, donee or 
other transferee to whom such shares may have been so Transferred.  

8. Restrictive Legend and Stop Transfer Orders .  

A. Legend . Each Founder understands and agrees that the Company will cause the legend set forth below, or a legend substantially 
equivalent thereto, to be placed upon any certificate(s) or other documents or instruments evidencing ownership of Seller Shares by such 
Founder:  

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO AND MAY ONLY BE SOLD, DISPOSED OF OR 
OTHERWISE TRANSFERRED IN COMPLIANCE WITH CERTAIN RIGHTS OF FIRST REFUSAL AND RIGHTS OF CO-SALE AS 
SET FORTH IN A RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT ENTERED INTO BY THE HOLDER OF THESE 
SHARES, THE COMPANY AND CERTAIN STOCKHOLDERS OF THE COMPANY. A COPY OF SUCH AGREEMENT IS ON FILE 
AT THE PRINCIPAL OFFICE OF THE COMPANY. SUCH RIGHTS OF FIRST REFUSAL AND RIGHTS OF CO-SALE ARE 
BINDING ON TRANSFEREES OF THESE SHARES.  

B. Stop Transfer Instructions . In order to ensure compliance with the restrictions referred to herein, each Seller agrees that the 
Company may issue appropriate “stop transfer” certificates or instructions in the event of a Transfer in violation of any provision of this 
Agreement and that it may make appropriate notations to the same effect in its records.  

9. Termination . The Investors’ Rights of First Refusal and Rights of Co-Sale shall terminate upon the earliest to occur of (i) the closing of 
a Qualified Public Offering, (ii) the date on which this Agreement is terminated by a writing executed by holders of at least 60% of the shares of 
Series A Preferred Stock then held by the Investors (on an as converted to common basis) or (iii) the dissolution or winding-up of the Company. 
The Company’s Right of First Refusal will terminate upon the earliest to occur of (i) a written election of the Company pursuant to an action by 
the Board of Directors or (ii) the occurrence of any of (i) or (iii) in the preceding sentence.  

10. Miscellaneous Provisions .  

A. Notices . All notices and other communications required or permitted hereunder shall be in writing and shall be mailed by 
registered or certified mail, postage prepaid, sent by facsimile or electronic mail or otherwise delivered by hand or by messenger addressed:  

(1) if to an Investor, at the Investor’s address, facsimile number or electronic mail address as shown in the Company’s 
records, as may be updated in accordance with the provisions hereof, with a copy to Warren T. Lazarow, O’Melveny & Myers LLP, 2765 Sand 
Hill Road, Menlo Park, CA 94025;  
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(2) if to the Company, one copy should be sent to 2550 Stanwell Drive, Concord, CA 94520, Fax: 925-288-6079, Attn: Chief 
Executive Officer, or to such other address as the Company shall have furnished to the Investors, with a copy to Ken Clark, Wilson Sonsini 
Goodrich & Rosati, 650 Page Mill Road, Palo Alto, CA 94304; or  

(3) if to a Seller, one copy should be sent to the Seller’s address or facsimile number or electronic mail address as shown in 
the Company’s records, as may be updated in accordance with the provisions hereof.  

With respect to any notice given by the Company under any provision of the Delaware General Corporation Law or the Company’s charter 
or bylaws, each Investor agrees that such notice may be given by facsimile or by electronic mail.  

Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given when 
delivered if delivered personally, or, if sent by mail, at the earlier of its receipt or 72 hours after the same has been deposited in a regularly 
maintained receptacle for the deposit of the United States mail, addressed and mailed as aforesaid or, if sent by facsimile, upon confirmation of 
facsimile transfer or, if sent by electronic mail, upon confirmation of delivery when directed to the electronic mail address set forth on the 
exhibits hereto.  

B. Successors and Assigns . Except as otherwise provided herein, the provisions of this Agreement shall inure to the benefit of, and 
be binding upon, the successors, assigns, heirs, executors and administrators (each, an “ Assignee ”) of the parties hereto; provided , that each 
Assignee agrees to be bound in writing to the obligations of its assignor.  

C. Severability . If any provision of this Agreement becomes or is declared by a court of competent jurisdiction to be illegal, 
unenforceable or void, portions of such provision, or such provision in its entirety, to the extent necessary, shall be severed from this Agreement, 
and such court will replace such illegal, void or unenforceable provision of this Agreement with a valid and enforceable provision that will 
achieve, to the extent possible, the same economic, business and other purposes of the illegal, void or unenforceable provision. The balance of 
this Agreement shall be enforceable in accordance with its terms.  

D. Amendment . Except as expressly provided herein, neither this Agreement nor any term hereof may be amended, waived, 
discharged or terminated other than by a written instrument referencing this Agreement and signed by the Company and the Investors holding at 
least 60% of the Common Stock issued or issuable upon conversion of the Series A Preferred Stock (excluding any of such shares that have been 
sold to the public or pursuant to Rule 144); provided, however, that if any amendment, waiver, discharge or termination operates in a manner that 
treats any Seller or Investor materially different from other Sellers or Investors, the consent of such Seller or Investor shall also  
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be required for such amendment, waiver, discharge or termination; and provided, further, that to the extent any such amendment or waiver shall 
be to the material detriment of a Seller (when compared to the obligations as to which Seller is already subject to under this Agreement), the 
consent of such Seller shall also be required; provided , however , that any amendment and/or restatement which merely includes additional 
holders of Preferred Stock or other preferred stock of the Company as “Investors” and parties hereto or other employees of the Company as 
“Founders” and parties hereto and does not materially increase such Founders’ obligations hereunder other than the increase in the number of 
shares subject to the Rights of First Refusal and Rights of Co-Sale as a result of the addition of such additional holders shall not be deemed to be 
to the material detriment of a Seller. Any such amendment, waiver, discharge or termination effected in accordance with this paragraph shall be 
binding upon each Seller, each Investor and each future holder of shares of Preferred Stock with rights under this Agreement. Each Founder and 
each Investor acknowledges that by the operation of this paragraph, the holders of at least 60% of the Common Stock issued or issuable upon 
conversion of the Series A Preferred Stock (excluding any of such shares that have been sold to the public or pursuant to Rule 144) will have the 
right and power to diminish or eliminate all rights of Investors under this Agreement.  

E. Additional Parties. Following the effective date of this Agreement, the Company agrees to use commercially reasonable efforts to 
cause each person who comes to hold at least 1% of the issued and outstanding shares of the Common Stock (excluding shares of Common 
Stock issued upon conversion of Preferred Stock) to become a party to this Agreement and be deemed a “Founder” hereunder and no amendment 
of this Agreement pursuant to this paragraph or any consent or approval of any other Investor shall be required as a condition to such Founder’s 
execution and delivery of an additional counterpart signature page to this Agreement.  

F. Continuity of Other Restrictions . Any Seller Shares not purchased by the Company or any Investor pursuant to their Right of First 
Refusal hereunder will continue to be subject to all other restrictions imposed upon such Seller Shares hereunder and by law, including any 
restrictions imposed under the Company’s certificate of incorporation or bylaws, or by agreement.  

G. Governing Law . This Agreement shall be governed in all respects by the internal laws of the State of California as applied to 
agreements entered into among California residents to be performed entirely within California, without regard to principles of conflicts of law.  

H. Counterparts . This Agreement may be executed in any number of counterparts, each of which shall be enforceable against the 
parties that execute such counterparts, and all of which together shall constitute one instrument.  

I. Further Assurances . Each party hereto agrees to execute and deliver, by the proper exercise of its corporate, limited liability 
company, partnership or other powers, all such other and additional instruments and documents and do all such other acts and things as may be 
necessary to more fully effectuate this Agreement.  
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J. Conflict . In the event of any conflict between the terms of this Agreement and the Company’s certificate of incorporation or its 
bylaws, the terms of the Company’s certificate of incorporation or its bylaws, as the case may be, will control. In the event of any conflict 
between the terms of this Agreement and any other agreement to which a Founder is a party or by which such Founder is bound, the terms of this 
Agreement will control.  

K. Attorney’s Fees . In the event that any suit or action is instituted to enforce any provision in this Agreement, the prevailing party 
in such dispute shall be entitled to recover from the losing party such reasonable fees and expenses of attorneys and accountants, which shall 
include, without limitation, all fees, costs and expenses of appeals.  

L. Titles and Subtitles . The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in 
construing or interpreting this Agreement. All references in this Agreement to sections, paragraphs, exhibits and schedules shall, unless 
otherwise provided, refer to sections and paragraphs hereof and exhibits and schedules attached hereto.  

M. Entire Agreement . This Agreement and the exhibits hereto constitute the full and entire understanding and agreement among the 
parties with regard to the subjects hereof. No party hereto shall be liable or bound to any other party in any manner with regard to the subjects 
hereof or thereof by any warranties, representations or covenants except as specifically set forth herein.  

N. Delays or Omissions . Except as expressly provided herein, no delay or omission to exercise any right, power or remedy accruing 
to any party to this Agreement upon any breach or default of any other party under this Agreement shall impair any such right, power or remedy 
of such non-defaulting party, nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in any 
similar breach or default thereafter occurring, nor shall any waiver of any single breach or default be deemed a waiver of any other breach or 
default theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the part of any party of any 
breach or default under this Agreement, or any waiver on the part of any party of any provisions or conditions of this Agreement, must be in 
writing and shall be effective only to the extent specifically set forth in such writing. All remedies, either under this Agreement or by law or 
otherwise afforded to any party to this Agreement, shall be cumulative and not alternative.  

O. Telecopy Execution and Delivery . A facsimile, telecopy or other reproduction of this Agreement may be executed by one or more 
parties hereto and delivered by such party by facsimile or any similar electronic transmission device pursuant to which the signature of or on 
behalf of such party can be seen. Such execution and delivery shall be considered valid, binding and effective for all purposes. At the request of 
any party hereto, all parties hereto agree to execute and deliver an original of this Agreement as well as any facsimile, telecopy or other 
reproduction hereof.  

P. Jurisdiction; Venue . With respect to any disputes arising out of or related to this Agreement, the parties consent to the exclusive 
jurisdiction of, and venue in, the state courts in Santa Clara County in the State of California (or in the event of exclusive federal jurisdiction, the 
courts of the Northern District of California).  
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Q. Aggregation . All shares of Preferred Stock of the Company held or acquired by affiliated entities or persons of an Investor 
(including but not limited to (i) a constituent partner or a retired partner of an Investor that is a partnership; (ii) a parent, subsidiary or other 
affiliate of an Investor that is a corporation; (iii) an immediate family member living in the same household, a descendant, or a trust, in the case 
of an Investor who is an individual; or (iv) a member of an Investor that is a limited liability company) shall be aggregated together for the 
purpose of determining the availability of any rights under this Agreement which are triggered by the beneficial ownership of a threshold number 
of shares of the Company’s capital stock.  

(Signature Pages to Follow)  
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IN WITNESS WHEREOF, the parties hereto have executed this Right of First Refusal and Co-Sale Agreement on the day and year first 
above written.  
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COMPANY:  

ANZA THERAPEUTICS, INC.  

By:   /s/ David N. Cook  
Name:   David N. Cook 
Title:   CEO 
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INVESTOR:  

CERUS CORPORATION  

By:    /s/ Claes Glassell  
Name:   Claes Glassell 
Title:    President and Chief Executive Officer 



   
[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED SEPARATELY WITH 

THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS AMENDED .  

KPCB HOLDINGS, INC.  

By:    /s/ Brook Byers  
Name:   Brook Byers 
Title:    Senior Vice President 



   
[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED SEPARATELY WITH 

THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS AMENDED .  

S OFINNOVA V ENTURE P ARTNERS VII, L.P.  

By:   Sofinnova Management VII, LLC 
  Its General Partner 

By:   /s/ Michael Powell  
  Michael Powell, Managing General Partner 
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V ERSANT V ENTURE C APITAL III, L.P.  

V ERSANT S IDE F UND III, L.P.  

By:   Versant Ventures III, LLC 
Its:   General Partner 

By:   /s/ Camille Samuels  
Name:   Camille Samuels 
Title:   Managing Director 
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SOFINNOVA CAPITAL V FCPR 

By:   /s/ Denis Lucquin  
Name:   Denis Lucquin 
Title:   Managing Partner 



By execution hereof, the Founder represents and warrants that the Founder is the sole legal and beneficial owner of Seller Shares and, 
subject to any restrictions imposed under the Company’s certificate of incorporation or bylaws, or under a Restricted Stock Purchase Agreement 
with the Company, that no other person or entity has any interest (other than a community property interest) in such shares.  
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FOUNDER: 
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EXHIBIT A  

INVESTORS  

Series A Preferred  

KPCB Holdings, Inc.  
2750 Sand Hill Road  
Menlo Park, CA 94025  
Facsimile: (650) 233-0300  
Email: beths@kpcb.com  

Sofinnova Venture Partners VII, L.P.  
140 Geary Street  
10th Floor  
San Francisco, CA 94108  
Facsimile: (415) 228-3390  
Email: powell@sofinnova.com  

Sofinnova Capital V FCPR  
c/o Sofinnova Partners  
17 rue de Surène  
75008 Paris, France  
Facsimile:                               
Email:                               

Versant Venture Capital III, L.P.  
Versant Side Fund III, L.P.  
3000 Sand Hill Road, Bldg 4, Suite 210  
Menlo Park, CA 94025  
Phone: (650) 233-7877  
Fax: (650) 854-9513  

Series AA Preferred  

Cerus Corporation 2411 Stanwell Drive  
Concord, CA 94520  
Fax: (925) 288-6001  
Email: howard_ervin@cerus.com  
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EXHIBIT B  

FOUNDERS  
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       Founders           
Shares as of November  
     , 2007  

[ * ]  
[ * ]           

[ * ] 

[ * ]  
[ * ]           

[ * ] 



EXHIBIT C  

FORM OF  
NOTICE OF SHARE TRANSFER  

Notice of Transfer  

I intend to transfer shares of the Company’s stock as indicated below (the “ Offered Shares ”).  

Notice of Rights  

Pursuant to the Right of First Refusal and Co-Sale Agreement, dated as of November [__], 2007 (the “ Agreement ”), I write to inform 
you of your Right of First Refusal and your Right of Co-Sale (each as defined in the Agreement) with respect to the Offered Shares. If you 
choose to do so, you may exercise of these rights with respect to the Offered Shares by returning this notice to me, at the address below, with a 
copy to Anza Therapeutics, Inc. If you decline your right to do so, you do not need to return anything. Your failure to return this notice on a 
timely basis will indicate that you have declined to exercise your Right of First Refusal and Right of Co-Sale with respect to the Offered Shares.  

Election  
   

Description of Transfer  
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I exercise my Right of First Refusal      �     

I exercise my Right of Co-Sale      �     

I wish to ( circle one, not both ) buy / sell              shares of              stock.      

1. Type and aggregate number of shares to be transferred: 

2. Type of transfer ( please check one ): 

�    Sale 

�    Other. Describe: 



   

   

   

   

   

You must return this notice within 20 days after such notice has been deemed to be delivered. There will be no extension of this 
deadline.  

{ Enter seller’s name and address }  

{ Enter the company’s address and contact person }  
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3. Proposed transferees: 

Name and address     Type, amount and price of shares  
1.      { insert name of proposed transferee } { insert address of 

proposed transferee } { insert phone number of proposed 
transferee }     

{ enter amount, type and price of shares }  

2.      { insert name of proposed transferee } { insert address of 
proposed transferee } { insert phone number of proposed 
transferee }     

{ enter amount, type and price of shares }  

4. Consideration: 

  •   Total cash consideration:  
  •   Total fair market value of non-cash consideration (if any) as of the date of the notice:  
  •   Describe any non-cash consideration in reasonable detail:  



ANZA THERAPEUTICS, INC.  

RIGHT OF FIRST REFUSAL  

AND  

CO-SALE AGREEMENT  

November 20, 2007  
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Exhibit AG  

Selected Contracts  

{Intentionally Omitted}  



Exhibit AH  

S ERIES A P REFERRED S TOCK P URCHASE A GREEMENT  
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ANZA THERAPEUTICS, INC.  

SERIES A PREFERRED STOCK PURCHASE AGREEMENT  

This Series A Preferred Stock Purchase Agreement (this “ Agreement ”) is made as of November 20, 2007, by and among Anza 
Therapeutics, Inc., a Delaware corporation (the “ Company ”) and the persons and entities (each, an “ Investor ” and collectively, the “ 
Investors ”) listed on the Schedule of Investors attached hereto as Exhibit A (the “ Schedule of Investors ”).  

SECTION 1  

Authorization, Sale and Issuance of Series A Preferred Stock  

1.1 Authorization . The Company will, prior to the Closing (as defined below), authorize (a) the sale and issuance of up to [ * ]  shares (the 
“ Shares ”) of the Company’s Series A Preferred Stock, par value $0.0001 per share (the “ Series A Preferred ”), having the rights, privileges, 
preferences and restrictions set forth in the Amended and Restated Certificate of Incorporation of the Company, in substantially the form 
attached hereto as Exhibit B (the “ Restated Certificate ”) and (b) the reservation of shares of Common Stock for issuance upon conversion of 
the Shares (the “ Conversion Shares ”).  

1.2 Sale and Issuance of Shares . Subject to the terms and conditions of this Agreement, each Investor agrees, severally and not jointly, to 
purchase, and the Company agrees to sell and issue to each Investor, severally and not jointly, the number of Shares set forth in the column 
designated “Number of Series A Shares” opposite such Investor’s name on the Schedule of Investors, at a cash purchase price of [ * ] (the “ 
Purchase Price ”). The Company’s agreement with each of the Investors is a separate agreement, and the sale and issuance of the shares of 
Series A Preferred Stock to each of the Investors is a separate sale and issuance.  

SECTION 2  

Closing Dates and Delivery  

2.1 Closing  

(a) The purchase, sale and issuance of the Shares shall take place at one closing (the “ Closing ”). The Closing shall take place at the 
offices of Wilson Sonsini Goodrich & Rosati, Professional Corporation, 650 Page Mill Road, Palo Alto, CA 94304, at 10:00 a.m. local time on 
the date hereof, or such other date as the Company and Investors representing at least 60% of the Shares to be sold in the Closing shall agree, 
orally or in writing.  

(b) At the Closing, each of the Investors shall become parties to, and agree to be bound by the Investors’ Rights Agreement in 
substantially the form attached hereto as Exhibit C (the  
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“ Rights Agreement ”), the Voting Agreement in substantially the form attached hereto as Exhibit D (the “ Voting Agreement ”), and the Right 
of First Refusal and Co-Sale Agreement in substantially the form attached hereto as Exhibit E (the “ Right of First Refusal and Co-Sale 
Agreement ,” and together with this Agreement, the Voting Agreement and the Rights Agreement, the “ Agreements ”).  

2.2 Delivery . Promptly following the Closing, the Company will deliver to each Investor a certificate registered in such Investor’s name 
representing the number of Shares that such Investor is purchasing in the Closing against payment of the purchase price therefor as set forth in 
the column designated “Purchase Price” opposite such Investor’s name on the Schedule of Investors, by (a) check payable to the Company, 
(b) wire transfer in accordance with the Company’s instructions, (c) cancellation of indebtedness or (d) any combination of the foregoing. In the 
event that payment by an Investor is made, in whole or in part, by cancellation of indebtedness, then such Investor shall surrender to the 
Company for cancellation at the Closing any evidence of indebtedness or shall execute an instrument of cancellation in form and substance 
reasonably acceptable to the Company.  

SECTION 3  

Representations and Warranties of the Company  

A Schedule of Exceptions shall be delivered to the Investors in connection with the Closing. Except as set forth on the Schedule of 
Exceptions, attached hereto as Exhibit F (the “ Schedule of Exceptions ”) delivered to the Investors at the Closing which exceptions will be 
deemed to be representations and warranties as if made hereunder, the Company hereby represents and warrants to the Investors as follows:  

3.1 Organization, Good Standing and Qualification . The Company is a corporation duly organized, validly existing and in good standing 
under the laws of the State of Delaware. The Company has the requisite corporate power and authority to own and operate its properties and 
assets, to carry on its business, to execute and deliver the Agreements, the Indemnification Agreements and the Management Rights Letters, to 
issue and sell the Shares and the Conversion Shares and to perform its obligations pursuant to the Agreements, the Indemnification Agreements, 
the Management Rights Letters and the Restated Certificate. The Company is presently qualified to do business as a foreign corporation in each 
jurisdiction where the failure to be so qualified could reasonably be expected to have a material adverse effect on the Company’s business, assets 
(including intangible assets), liabilities, financial condition, property, prospects or results of operations, taken as a whole (a “ Material Adverse 
Effect ”).  

3.2 Subsidiaries . The Company does not own or control, directly or indirectly, any interest in any corporation, partnership, limited liability 
company, association or other business entity.  
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3.3 Capitalization .  

(a) Immediately prior to the Closing, the authorized capital stock of the Company will consist of 40,000,000 shares of Common 
Stock, [ * ] of which are issued and outstanding and 25,000,001 shares of Preferred Stock, 20,000,001 of which are designated Series A 
Preferred, [ * ] of which are issued and outstanding and 5,000,000 of which are designated as Series AA Preferred Stock, [ * ] of which are 
issued and outstanding. The Common Stock, the Series A Preferred and the Series AA Preferred Stock shall have the rights, preferences, 
privileges and restrictions set forth in the Restated Certificate.  

(b) The Company has reserved:  

(i) the Shares for issuance pursuant to this Agreement;  

(ii) shares of Common Stock (as may be adjusted in accordance with the provisions of the Restated Certificate) for issuance 
upon conversion of the Shares; and  

(iii) 4,704,500 shares of Common Stock authorized for issuance to employees, consultants and directors pursuant to its 2007 
Stock Plan, under which no options to purchase shares are issued and outstanding as of the date of this Agreement.  

(c) Each series of Preferred Stock is convertible into Common Stock on a one-for-one basis as of the date hereof, and the 
consummation of the transactions contemplated hereunder will not result in any anti-dilution adjustment or other similar adjustment to any 
outstanding securities of the Company. As of the date hereof, there has been no event which has triggered the antidilution provisions under the 
terms of any option, warrant or other security convertible into and/or exercisable for Common Stock issued by the Company.  

(d) The Shares, when issued and delivered and paid for in compliance with the provisions of this Agreement, will be validly issued, 
fully paid and nonassessable. The Conversion Shares have been duly and validly reserved and, when issued in compliance with the provisions of 
this Agreement, the Restated Certificate and applicable law, will be validly issued, fully paid and nonassessable. The Shares and the Conversion 
Shares will be free of any liens or encumbrances, other than any liens or encumbrances created by or imposed by the Investors; provided, 
however , that the Shares and the Conversion Shares are subject to restrictions on transfer under U.S. state and/or federal securities laws and as 
set forth herein and in the Rights Agreement. The Shares and the Conversion Shares are not subject to any preemptive rights or rights of first 
refusal.  

(e) Except for the conversion privileges of the Series A Preferred and the Series AA Preferred Stock, the rights provided pursuant to 
the Rights Agreement or as otherwise described in this Agreement, there are no options, warrants or other rights (including conversion or 
preemptive rights and rights of first refusal or similar rights) or agreements, orally or in writing, to purchase or otherwise acquire any of the 
Company’s authorized and unissued capital stock.  
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(f) No stock plan, stock purchase, stock option or other agreement or understanding between the Company and any holder of equity 
securities or rights to purchase equity securities provides for acceleration or other changes in the vesting provisions of such agreements or 
understandings, or the lapse of a Company repurchase right, upon the occurrence of any event. The Company has never adjusted or amended the 
exercise price of any stock options previously awarded, whether through amendment, cancellation, replacement grant, repricing, or any other 
means.  

(g) All issued and outstanding shares of Common Stock vest as follows: 25% of the shares vest one year following the date of 
purchase, with the remaining 75% vesting in equal monthly installments over the next three years.  

(h) All outstanding shares of Common Stock and all shares of Common Stock issuable upon the exercise or conversion of 
outstanding options, warrants or other exercisable or convertible securities are subject to a market standoff or “lockup” agreement of not less 
than one hundred eighty (180) days following the Company’s initial public offering.  

(i) The Schedule of Exceptions contains a complete list of all outstanding stockholders, option holders, warrant holders and holders 
of other securities of the Company (and the amounts and types of their respective holdings) as of immediately prior to the Closing. The 
Company has not made any representations regarding equity incentives to any officer, employee, director or consultant that are inconsistent with 
the share amounts set forth in the minutes of the Company’s board of directors and the Schedule of Exceptions or are inconsistent with the terms 
set forth in the Company’s board of directors minutes.  

3.4 Authorization . All corporate action on the part of the Company and its directors, officers and stockholders necessary for the 
authorization, execution and delivery of the Agreements, the Indemnification Agreements and the Management Rights Letters by the Company, 
the authorization, sale, issuance and delivery of the Shares and the Conversion Shares, and the performance of all of the Company’s obligations 
under the Agreements, the Indemnification Agreements and the Management Rights Letters has been taken or will be taken prior to the Closing. 
The Agreements, the Indemnification Agreements and the Management Rights Letters when executed and delivered by the Company, shall 
constitute valid and binding obligations of the Company, enforceable in accordance with their terms, except (i) as limited by laws of general 
application relating to bankruptcy, insolvency and the relief of debtors, (ii) as limited by rules of law governing specific performance, injunctive 
relief or other equitable remedies and by general principles of equity, and (iii) to the extent the indemnification provisions contained in the 
Rights Agreement may further be limited by applicable laws and principles of public policy.  

3.5 Financial Statements . The Company was recently formed, has not yet begun significant operations, and has not prepared any financial 
statements. The Company does not have any material liabilities, individually in excess of $ [ * ] or in excess of $ [ * ] in the aggregate, (whether 
accrued, absolute, unliquidated, contingent or otherwise, whether or not known to the Company, whether due or to become due and regardless of 
when asserted) arising out of transactions  
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entered into at or prior to the Closing, or any action or inaction at or prior to the Closing, or any state of facts existing at or prior to the Closing, 
other than (i) liabilities and obligations that have arisen after August 22, 2007 in the ordinary course of business (none of which is a liability 
resulting from breach of contract, breach of warranty, tort, infringement, claim or lawsuit) and (ii) obligations under contracts and commitments 
incurred in the ordinary course of business that would not be required to be reflected in financial statements prepared in accordance with U.S. 
generally accepted accounting principles. The Company is not a guarantor or indemnitor of any indebtedness of any other person, firm, 
corporation or other entity.  

3.6 Changes . To the Company’s knowledge, since August 22, 2007, there has not been any event or condition of any type that has had a 
Material Adverse Effect.  

3.7 Material Contracts .  

(a) Except for the agreements explicitly contemplated hereby, or in the License Agreement, there are no agreements, understandings, 
instruments, contracts, proposed transactions, judgments, orders, writs or decrees to which the Company is a party or, to its knowledge, by which 
it is bound which may involve (i) obligations of, or payments to, the Company in excess of $ [ * ] (other than obligations of, or payments to, the 
Company arising from purchase or sale agreements entered into in the ordinary course of business), or (ii) the license of any patent, copyright, 
trade secret or other proprietary right to or from the Company or (iii) the grant of rights to manufacture, produce, assemble, license, market or 
sell the Company’s products or affect the Company’s exclusive right to develop, manufacture, assemble, distribute, market or sell its products 
(each, a “ Material Contract ”, collectively the “ Material Contracts ”). To the Company’s knowledge, all of the Material Contracts are valid, 
binding and in full force and effect in all material respects, subject to laws of general application relating to bankruptcy, insolvency and the relief 
of debtors and rules of law governing specific performance, injunctive relief or other equitable remedies and to general principles of equity. The 
Company is not in material default under any of such Material Contracts.  

(b) The Company has not (i) declared or paid any dividends, or authorized or made any distribution upon or with respect to any class 
or series of its capital stock; (ii) incurred any indebtedness for money borrowed or incurred any other liabilities individually in excess of $ [ * ] 
or in excess of $ [ * ] in the aggregate; (iii) made any loans or advances to any person, other than ordinary advances for travel expenses; or 
(iv) sold, exchanged or otherwise disposed of any of its assets or rights, other than the sale of its inventory in the ordinary course of business.  

(c) For the purposes of subsections (a) and (b) above, all indebtedness, liabilities, agreements, understandings, instruments, contracts 
and proposed transactions involving the same person or entity (including persons or entities the Company has reason to believe are affiliated 
with that person or entity) will be aggregated for the purposes of meeting the individual minimum dollar amounts of each such subsection.  
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3.8 Intellectual Property .  

(a) Ownership . The Company owns or possesses or can obtain on commercially reasonable terms sufficient legal rights to all 
trademarks, service marks, trade names, copyrights, trade secrets, licenses (software or otherwise), information, processes and similar proprietary 
rights and, to the knowledge of the Company (without having conducted any special investigation or patent search), all patents (“ Intellectual 
Property ”) necessary to the business of the Company as presently conducted and as presently proposed to be conducted, without any conflict 
with or infringement of the rights of others. To the knowledge of the Company, the transactions contemplated by the Agreements will have no 
adverse effect on the Company’s rights in and to such Intellectual Property. To the knowledge of the Company, no such patent has been or is 
now involved in any interference, reissue, reexamination or opposition proceeding. Except for agreements with its own employees or 
consultants, standard end-user license agreements and support/maintenance agreements and the Transferred Contracts (as defined in the License 
Agreement), there are no outstanding options, licenses or agreements to which the Company is a party relating to Intellectual Property, and the 
Company is not bound by or a party to any options, licenses or agreements with respect to the Intellectual Property of any other person or entity. 
The Company and, to the knowledge of the Company, each party to any of the foregoing agreements have in all material respects performed all 
of the obligations required to be performed by them to date and the Company is not in default under any of them, nor to the knowledge of the 
Company, has an event occurred that with the passage of time or giving of notice will result in any occurrence of a default by the Company or by 
any other party thereto under any of the foregoing agreements. Except as set forth in the Schedule of Transferred Contracts provided in the 
License Agreement, the Company has no obligation to pay any royalties, fees or other payments to any third party with respect to any patents, 
trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, proprietary rights or processes of any other person or 
entity. To the knowledge of the Company, there are no options, licenses or agreements between the Company and any other person or entity with 
respect to Intellectual Property under which there is any dispute regarding the scope of such agreement, or performance under such agreement, 
including with respect to any payments to be made or received by the Company thereunder. The Company has not received any communication 
alleging that the Company has violated or, by conducting its business as currently conducted, would violate any of the Intellectual Property of 
any other person or entity, nor is the Company aware of any basis therefor. To the best of the Company’s knowledge, no other person is 
infringing, misappropriating or making unlawful use of, and no patent, trademark, service mark, trade name, copyright, trade secret or other 
proprietary right or process of any other person or entity infringes or conflicts with, any Intellectual Property owned by or licensed to the 
Company. The Company has not received any notice to the effect that any patents or registered trademarks, service marks or registered 
copyrights owned by or licensed to the Company are invalid or not subsisting. The Company has taken appropriate steps to protect and preserve 
the confidentiality of all of its Intellectual Property not otherwise protected by patents or patent applications (the “ Confidential Information ” ). 
The Company is not a party to any non-competition or other similar restrictive agreement or arrangement relating to any business or service 
anywhere in the world.  
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(b) No Breach by Service Providers . The Company is not aware that any of its service providers is obligated under any contract or 
other agreement, or subject to any judgment, decree or order of any court or administrative agency, that would materially interfere with the use 
of his or her efforts to promote the interests of the Company or that would conflict with the Company’s business as presently conducted or 
presently proposed to be conducted. Neither the execution nor delivery of this Agreement, nor the carrying on of the Company’s business by the 
service providers of the Company, nor the conduct of the Company’s business as presently conducted, will, to the Company’s knowledge, 
conflict with or result in a breach of the terms, conditions or provisions of, or constitute a default under, any contract, covenant or instrument 
under which any of such service providers is now obligated. The Company does not believe it is or will be necessary to use any inventions of any 
of its service providers made prior to their service to the Company.  

3.9 Proprietary Information and Invention Assignment . Each employee and consultant of the Company has executed a confidential 
information and invention assignment agreement, substantially in the form(s) delivered to the Investors. No employee or consultant has excluded 
works or inventions made prior to his or her employment or consulting relationship with the Company from his or her assignment of inventions 
to the Company. To the knowledge of the Company, no officer, employee or consultant of the Company is in violation of such confidential 
information and invention assignment agreement or any prior employee contract or proprietary information agreement with any other 
corporation or third party.  

3.10 Title to Properties and Assets; Liens . The Company has good and marketable title to its properties and assets, and has good title to all 
its leasehold interests, in each case subject to no mortgage, pledge, lien, lease, encumbrance or charge, other than (i) liens for current taxes not 
yet due and payable, (ii) liens imposed by law and incurred in the ordinary course of business for obligations not past due, (iii) liens in respect of 
pledges or deposits under workers’ compensation laws or similar legislation, and (iv) liens, encumbrances and defects in title which do not in 
any case materially detract from the value of the property subject thereto or have a Material Adverse Effect, and which have not arisen otherwise 
than in the ordinary course of business. With respect to the property and assets it leases, the Company is in compliance with such leases in all 
material respects and, to its knowledge, holds a valid leasehold interest free of any liens, claims or encumbrances, subject to clauses (i)-
(iv) above. All facilities, machinery, equipment, fixtures, vehicles and other properties owned, leased or used by the Company are in good 
operating condition and repair and are reasonably fit and usable for the purposes for which they are being used.  

3.11 Compliance with Other Instruments . The Company is not in violation of any term of its Certificate of Incorporation or Bylaws, each 
as amended to date, or in any material respect of any term or provision of any material mortgage, indebtedness, indenture, contract, agreement, 
instrument, judgment, order or decree to which it is party or by which it is bound. The Company is not in material violation of any statute, rule or 
regulation applicable to the Company. The execution and delivery of the Agreements, the Indemnification Agreements and the Management 
Rights Letters by the Company, the performance by the Company of its obligations pursuant to the  
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Agreements, the Indemnification Agreements and the Management Rights Letters, and the issuance of the Shares, and the Conversion Shares, 
will not result in any violation of, or conflict with, or constitute a default under, the Company’s Certificate of Incorporation or Bylaws, each as 
amended to date, or result in any material violation of, or materially conflict with, or constitute a material default under, any of the Company’s 
agreements, nor result in the creation of any material mortgage, pledge, lien, encumbrance or charge upon any of the properties or assets of the 
Company or the suspension, revocation, impairment, forfeiture or nonrenewal of any permit, license, authorization or approval applicable to the 
Company, its business or operations or any of its assets or properties.  

3.12 Litigation . There are no actions, suits, proceedings or investigations pending against the Company or its properties or officers (in 
their capacities as such) (nor has the Company received notice of any threat thereof) before any court or governmental agency that questions the 
validity of the Agreements, the Indemnification Agreements and the Management Rights Letters or the right of the Company to enter into them, 
or the right of the Company to perform its obligations contemplated thereby, or that, either individually or in the aggregate, if determined 
adversely to the Company, would or could reasonably be expected to have a Material Adverse Effect or result in any change in the current equity 
ownership of the Company. The Company is not a party or subject to the provisions of any order, writ, injunction, judgment or decree of any 
court or government agency or instrumentality. There is no action, suit or proceeding initiated by the Company currently pending or which the 
Company currently intends to initiate.  

3.13 Governmental Consent . No consent, approval or authorization of or designation, declaration or filing with any governmental 
authority on the part of the Company is required in connection with the valid execution and delivery of this Agreement, or the offer, sale or 
issuance of the Shares and the Conversion Shares, or the consummation of any other transaction contemplated by this Agreement, except 
(i) filing of the Restated Certificate with the office of the Secretary of State of the State of Delaware, (ii) the filing of such notices as may be 
required under the Securities Act of 1933, as amended (the “ Securities Act ”) and (iii) such filings as may be required under applicable state 
securities laws.  

3.14 Permits . The Company has all franchises, permits, licenses, and any similar authority necessary for the conduct of its business as now 
being conducted by it, the lack of which would have a Material Adverse Effect, and believes it can obtain, without undue burden or expense, any 
similar authority for the conduct of its business as presently planned to be conducted. The Company is not in default in any material respect 
under any of such franchises, permits, licenses or other similar authority.  

3.15 Offering . Subject to the accuracy of the Investors’ representations and warranties in Section 4 , the offer, sale and issuance of the 
Shares to be issued in conformity with the terms of this Agreement and the issuance of the Conversion Shares, constitute transactions exempt 
from the registration requirements of Section 5 of the Securities Act and from the registration or qualification requirements of applicable state 
securities laws, and neither the Company nor any authorized agent acting on its behalf will take any action hereafter that would cause the loss of 
such exemption.  
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3.16 Registration and Voting Rights . Except as set forth in the Rights Agreement, the Company is presently not under any obligation and 
has not granted any rights to register under the Securities Act any of its presently outstanding securities or any of its securities that may hereafter 
be issued. Except as contemplated in the Voting Agreement, the Company is not a party or subject to any agreement or understanding, and to the 
Company’s knowledge, there is no agreement or understanding between any persons and/or entities, that affects or relates to the voting or giving 
of written consents with respect to any security of the Company.  

3.17 Brokers or Finders . The Company has not incurred, and will not incur, directly or indirectly, as a result of any action taken by the 
Company, any liability for brokerage or finders’ fees or agents’ commissions or any similar charges in connection with this Agreement or any of 
the transactions contemplated hereby.  

3.18 Tax Returns and Payments . The Company has timely filed all tax returns required to be filed by it with appropriate governmental 
agencies. These returns and reports are true and correct in all material respects. All taxes shown to be due and payable on such returns, any 
assessments imposed, and, to the Company’s knowledge, all other taxes due and payable by the Company on or before the Closing have been 
paid or will be paid prior to the time they become delinquent. The Company has not been advised (i) that any of its returns have been or are 
being audited as of the date hereof, or (ii) of any deficiency in assessment or proposed judgment with respect to its taxes. No consent has been 
given with respect to the Company to extend the time in which any tax may be assessed or collected by any taxing authority; the Company has 
never filed a consent relating to any assets or property pursuant to Section 341(f) of the Internal Revenue Code of 1986, as amended (the “ 
Internal Revenue Code ”), relating to collapsible corporations.  

3.19 Employees . The Company is not bound by or subject to (and none of its assets or properties is bound by or subject to) any written or 
oral, express or implied, contract, commitment or arrangement with any labor union, and no labor union has requested or, to the Company’s 
knowledge, has sought to represent any of the employees, representatives or agents of the Company. There are no strike, labor dispute or union 
organization activities pending or threatened between the Company and its employees. To the Company’s knowledge, none of its employees 
belongs to any union or collective bargaining unit. The Company is not a party to or bound by any currently effective employment contract, 
deferred compensation agreement, bonus plan, incentive plan, profit sharing plan, retirement agreement, or other employee compensation 
agreement. The Company is not aware that any officer or key employee intends to terminate his employment with the Company, nor does the 
Company have a present intention to terminate the employment of any officer or key employee. Subject to general principles related to wrongful 
termination of employees, the employment of each officer and employee of the Company is terminable at the will of the Company. The 
Company has paid in full to all of its employees the wages, salaries, commissions, bonuses, benefits and other compensation due and payable to 
such employees on or prior to the date hereof. No employee of the Company has been granted the right to continued employment by the 
Company or to any material compensation following termination of employment with the Company. The Company has complied in all material 
respects with all applicable equal employment opportunity laws and with other laws related to employment.  
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3.20 Employee Benefit Plans . The Company does not have any Employee Benefit Plan as defined in the Employee Retirement Income 
Security Act of 1974, as amended.  

3.21 Obligations to Related Parties . No employee, officer, director or, to the Company’s knowledge, stockholder of the Company or 
member of his or her immediate family is indebted to the Company, nor is the Company indebted (or committed to make loans or extend or 
guarantee credit) to any of them other than (i) for payment of salary for services rendered during the most recent payroll period, 
(ii) reimbursement for reasonable expenses incurred on behalf of the Company and (iii) for other standard employee benefits made generally 
available to all employees (including stock option agreements outstanding under any stock option plan approved by the Company’s Board of 
Directors and stock purchase agreements approved by the Company’s Board of Directors). To the Company’s knowledge, none of such persons 
has any direct or indirect ownership interest in any firm or corporation with which the Company is affiliated or with which the Company has a 
business relationship, or any firm or corporation that competes with the Company, except in connection with the ownership of stock in publicly-
traded companies. To the Company’s knowledge, no employee, officer, director or stockholder, nor any member of their immediate families, is, 
directly or indirectly, interested in any material contract with the Company (other than such contracts as relate to any such person’s ownership of 
capital stock or other securities of the Company).  

3.22 Insurance . The Company has no fire or casualty insurance policies. The Company is not aware of any pending or threatened claims 
against the Company for personal injuries or property damages.  

3.23 Environmental and Safety Laws . To its knowledge, the Company is not in violation of any applicable statute, law, or regulation 
relating to the environment or occupational health and safety, and to its knowledge, no material expenditures are or will be required in order to 
comply with any such existing statute, law, or regulation.  

3.24 Section 83(b) Elections . To the Company’s knowledge, all individuals who have purchased shares of the Company’s Common Stock 
under agreements that provide for the vesting of such shares have timely filed elections under Section 83(b) of the Internal Revenue Code.  

3.25 Corporate Documents . The Restated Certificate and bylaws of the Company are in the form provided to counsel for the Investors. 
The copy of the minute books of the Company provided to Investors’ counsel contains complete and correct minutes of all meetings of directors 
(and committees thereof) and stockholders and all actions by written consent without a meeting by the directors (and committees thereof) and 
stockholders since the date of incorporation and reflects all actions by the directors (and any committee of directors) and stockholders with 
respect to all transactions referred to in such minutes completely and accurately in all material respects.  
   
[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED SEPARATELY WITH 

THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS AMENDED .  
   

-10-  



3.26 Obligations of Management . Each officer and key employee of the Company is currently devoting substantially all of his or her 
business time to the conduct of the business of the Company. The Company is not aware that any officer or key employee of the Company is 
planning to work less than full time at the Company in the future. No officer or key employee is currently working or, to the Company’s 
knowledge, plans to work for a competitive enterprise, whether or not such officer or key employee is or will be compensated by such enterprise. 

3.27 Qualified Small Business Stock . As of and immediately following the date hereof, (i) the Company will be a domestic C corporation 
and (ii) the Company’s aggregate gross assets, as defined by Internal Revenue Code Section 1202(d)(2), have not exceeded $50 million, taking 
into account the assets of any corporations required to be aggregated with the Company in accordance with Internal Revenue Code Section 1202
(d)(3). In addition, the Company has not made any purchases of its own stock described in Internal Revenue Code Section 1202(c)(3)(B) during 
the one year period preceding the date hereof. Finally, as of the date hereof, the Company is an eligible corporation, as defined by Internal 
Revenue Code Section 1202(e)(4).  

3.28 Disclosure . The Company has provided each Investor with all the information reasonably available to the Company that such 
Investor has requested for deciding whether to purchase the Shares. None of the Agreements nor any other documents delivered in connection 
herewith contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein not misleading. 
There is no fact which is known to the Company and which has not been disclosed herein or otherwise by the Company to the Investors that 
would reasonably be likely to have a Material Adverse Effect on the Company.  

SECTION 4  

Representations and Warranties of the Investors  

Each Investor hereby, severally and not jointly, represents and warrants to the Company as to itself only follows:  

4.1 No Registration . Such Investor understands that the Shares and the Conversion Shares, have not been, and will not be, registered under 
the Securities Act by reason of a specific exemption from the registration provisions of the Securities Act, the availability of which depends 
upon, among other things, the bona fide nature of the investment intent and the accuracy of such Investor’s representations as expressed herein 
or otherwise made pursuant hereto.  

4.2 Investment Intent . Such Investor is acquiring the Shares, and the Conversion Shares, for investment for its own account, not as a 
nominee or agent, and not with the view to, or for resale in connection with, any distribution thereof, and that such Investor has no present 
intention of  
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selling, granting any participation in, or otherwise distributing the same. Such Investor further represents that it does not have any contract, 
undertaking, agreement or arrangement with any person or entity to sell, transfer or grant participation to such person or entity or to any third 
person or entity with respect to any of the Shares or the Conversion Shares.  

4.3 Investment Experience . Such Investor has substantial experience in evaluating and investing in private placement transactions of 
securities in companies similar to the Company and acknowledges that such Investor, can protect its own interests. Such Investor has such 
knowledge and experience in financial and business matters so that such Investor is capable of evaluating the merits and risks of its investment in 
the Company.  

4.4 Speculative Nature of Investment . Such Investor understands and acknowledges that the Company has a limited financial and operating 
history and that an investment in the Company is highly speculative and involves substantial risks. Such Investor can bear the economic risk of 
such Investor’s investment and is able, without impairing such Investor’s financial condition, to hold the Shares and the Conversion Shares for 
an indefinite period of time and to suffer a complete loss of such Investor’s investment.  

4.5 Accredited Investor . The Investor is an “accredited investor” within the meaning of Regulation D, Rule 501(a), promulgated by the 
Securities and Exchange Commission under the Securities Act.  

4.6 Residency . The residency of the Investor (or, in the case of a partnership or corporation, such entity’s principal place of business) is 
correctly set forth on the Schedule of Investors.  

4.7 Rule 144 . Such Investor acknowledges that the Shares and the Conversion Shares must be held indefinitely unless subsequently 
registered under the Securities Act or an exemption from such registration is available. Such Investor is aware of the provisions of Rule 144 
promulgated under the Securities Act which permit limited resale of shares purchased in a private placement subject to the satisfaction of certain 
conditions, including among other things, the existence of a public market for the shares, the availability of certain current public information 
about the Company, the resale occurring not less than one year after a party has purchased and paid for the security to be sold, the sale being 
effected through a “broker’s transaction” or in transactions directly with a “market maker” and the number of shares being sold during any three-
month period not exceeding specified limitations. Such Investor understands that the current public information referred to above is not now 
available and the Company has no present plans to make such information available. Such Investor acknowledges and understands that 
notwithstanding any obligation under the Rights Agreement, the Company may not be satisfying the current public information requirement of 
Rule 144 at the time the Investor wishes to sell the Shares or the Conversion Shares, and that, in such event, the Investor may be precluded from 
selling such securities under Rule 144, even if the other requirements of Rule 144 have been satisfied. Such Investor acknowledges that, in the 
event all of the requirements of Rule 144 are not met, registration  
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under the Securities Act or an exemption from registration will be required for any disposition of the Shares or the underlying Common Stock. 
Such Investor understands that, although Rule 144 is not exclusive, the Securities and Exchange Commission has expressed its opinion that 
persons proposing to sell restricted securities received in a private offering other than in a registered offering or pursuant to Rule 144 will have a 
substantial burden of proof in establishing that an exemption from registration is available for such offers or sales and that such persons and the 
brokers who participate in the transactions do so at their own risk.  

4.8 No Public Market . Such Investor understands and acknowledges that no public market now exists for any of the securities issued by 
the Company and that the Company has made no assurances that a public market will ever exist for the Company’s securities.  

4.9 Authorization .  

(a) Such Investor has all requisite power and authority to execute and deliver the Agreements, to purchase the Shares hereunder and 
to carry out and perform its obligations under the terms of the Agreements. All action on the part of the Investor necessary for the authorization, 
execution, delivery and performance of the Agreements, and the performance of all of the Investor’s obligations under the Agreements, has been 
taken or will be taken prior to the Closing.  

(b) The Agreements, when executed and delivered by the Investor, will constitute valid and legally binding obligations of the 
Investor, enforceable in accordance with their terms except: (i) to the extent that the indemnification provisions contained in the Rights 
Agreement may be limited by applicable law and principles of public policy, (ii) as limited by applicable bankruptcy, insolvency, reorganization, 
moratorium and other laws of general application affecting enforcement of creditors’ rights generally, and (iii) as limited by laws relating to the 
availability of specific performance, injunctive relief or other equitable remedies or by general principles of equity.  

(c) No consent, approval, authorization, order, filing, registration or qualification of or with any court, governmental authority or 
third person is required to be obtained by the Investor in connection with the execution and delivery of the Agreements by the Investor or the 
performance of the Investor’s obligations hereunder or thereunder.  

4.10 Brokers or Finders . Such Investor has not engaged any brokers, finders or agents, and neither the Company nor any other Investor 
has, nor will, incur, directly or indirectly, as a result of any action taken by the Investor, any liability for brokerage or finders’ fees or agents’ 
commissions or any similar charges in connection with the Agreements.  

4.11 Tax Advisors . Such Investor has reviewed with its own tax advisors the U.S. federal, state, local and foreign tax consequences of this 
investment and the transactions contemplated by the Agreements. With respect to such matters, such Investor relies solely on such advisors and 
not on any statements or representations of the Company or any of its agents, written or oral. The Investor understands that it (and not the 
Company) shall be responsible for its own tax liability that may arise as a result of this investment or the transactions contemplated by the 
Agreements.  
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4.12 Access to Data . Such Investor has had an opportunity to ask questions of, and receive answers from, the officers of the Company 
concerning the Agreements, the exhibits and schedules attached hereto and thereto and the transactions contemplated by the Agreements, as well 
as the Company’s business, management and financial affairs, which questions were answered to its satisfaction. Such Investor believes that it 
has received all the information such Investor considers necessary or appropriate for deciding whether to purchase the Shares and the Conversion 
Shares. The foregoing, however, does not limit or modify the representations and warranties of the Company in Section 3 of this Agreement or 
the right of the Investors to rely on such representations and warranties.  

SECTION 5  

Conditions to Investors’ Obligations to Close  

Each Investor’s obligation to purchase the Shares at the Closing is subject to the fulfillment on or before the Closing of each of the 
following conditions, unless waived by the Investors purchasing the Shares in the Closing:  

5.1 Representations and Warranties . The representations and warranties made by the Company in Section 3 (as modified by the 
disclosures on the Schedule of Exceptions) shall be true and correct as of the date of the Closing.  

5.2 Covenants . All covenants, agreements and conditions contained in this Agreement to be performed by the Company on or prior to the 
Closing shall have been performed or complied with.  

5.3 Blue Sky . The Company shall have obtained all necessary Blue Sky law permits and qualifications, or have the availability of 
exemptions therefrom, required by any state for the offer and sale of the Shares and the Conversion Shares.  

5.4 Restated Certificate . The Restated Certificate shall have been duly authorized, executed and filed with and accepted by the Secretary 
of State of the State of Delaware and shall continue to be in full force and effect as of the Closing.  

5.5 Rights Agreement . The Company and the Investors (each as defined in the Rights Agreement) shall have executed and delivered the 
Rights Agreement.  

5.6 Voting Agreement . The Company, the Founders, Cerus and the Investors (each as defined in the Voting Agreement) shall have 
executed and delivered the Voting Agreement.  
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5.7 Right of First Refusal and Co-Sale Agreement . The Company, the Founders, Cerus and the Investors (each as defined in the Right of 
First Refusal and Co-Sale Agreement) shall have executed and delivered the Right of First Refusal and Co-Sale Agreement.  

5.8 Closing Deliverables . The Company shall have delivered to counsel to the Investors the following:  

(a) a certificate executed by the Chief Executive Officer and President of the Company on behalf of the Company, in substantially the 
form attached hereto as Exhibit G, certifying that the representations and warranties made by the Company in Section 3 of this Agreement are 
true and correct and that the condition to closing listed in Section 5.2 has been satisfied;  

(b) a certificate of the Secretary of State of the State of Delaware, the Secretary of State of the State of California and the California 
Franchise Tax Board, in each case dated as of a date within five days of the date of the Closing, with respect to the good standing of the 
Company;  

(c) a certificate of the Company executed by the Company’s Secretary, in substantially the form attached hereto as Exhibit H, 
attaching and certifying to the truth and correctness of (1) the Restated Certificate, (2) the Bylaws and (3) the board resolutions adopted in 
connection with the transactions contemplated by this Agreement; and  

(d) an opinion from Wilson Sonsini Goodrich & Rosati, Professional Corporation, counsel to the Company, dated as of the Closing, 
in substantially the form attached hereto as Exhibit I.  

5.9 Proceedings and Documents . All corporate and other proceedings required to carry out the transactions contemplated by this 
Agreement, and all instruments and other documents relating to such transactions, shall be reasonably satisfactory in form and substance to the 
Investors, and the Investors shall have been furnished with such instruments and documents as it shall have reasonably requested.  

5.10 Consents and Waivers . The Company shall have obtained any and all consents, permits and waivers necessary or appropriate for the 
performance by the Company of its obligations pursuant to the Agreements.  

5.11 Board of Directors . Effective upon the Closing, each Investor hereby elects [ * ] as the directors that the Restated Certificate provides 
are to be elected by the holders of the Series A Preferred. Effective upon the Initial Closing, the Board of Directors of the Company shall consist 
of [ * ] one (1) vacancy.  

5.12 D&O Indemnification . The Company and [ * ] and their affiliated funds shall have entered into an indemnification agreement.  
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5.13 Management Rights Letter . The Company shall have entered into a management rights letter with each of KPCB Holdings, Inc., 
Sofinnova Venture Partners VII, L.P., Sofinnova Capital V FCPR and Versant Venture Capital III, L.P.  

5.14 License Agreement . The Company shall have entered into the License Agreement with Cerus.  

5.15 Reservation of Common Stock . The Conversion Shares shall have been duly authorized and reserved for issuance upon conversion of 
the Shares.  

5.16 2007 Stock Plan . The Company shall have 4,704,500 shares of Common Stock reserved for issuance under the 2007 Stock Plan.  

5.17 Employment Agreements . The Company shall have entered into employment agreements with each of David Cook and Thomas W. 
Dubensky, Jr., in the forms provided to the Investors.  

5.18 Key-Person Life Insurance . The Company shall have obtained key-person life insurance on certain key employees identified by the 
Investors in the amount of $ [ * ] per person.  

5.19 Amended and Restated Bylaws . The Company will have amended and restated its bylaws in the form attached hereto as Exhibit I, 
which will continue to be in full force and effect as of the Closing.  

SECTION 6  

Conditions to Company’s Obligation to Close  

The Company’s obligation to sell and issue the Shares at the Closing is subject to the fulfillment on or before the Closing of the following 
conditions, unless waived by the Company:  

6.1 Representations and Warranties . The representations and warranties made by the Investors in the Closing in Section 4 shall be true 
and correct in all material respects when made and shall be true and correct in all material respects as of the date of the Closing.  

6.2 Covenants . All covenants, agreements and conditions contained in the Agreements to be performed by Investors on or prior to the date 
of the Closing shall have been performed or complied with in all material respects as of the date of the Closing.  

6.3 Compliance with Securities Laws . The Company shall be satisfied that the offer and sale of the Shares and the Conversion Shares shall 
be qualified or exempt from registration or qualification under all applicable federal and state securities laws (including receipt by the Company 
of all necessary blue sky law permits and qualifications required by any state, if any).  
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6.4 Restated Certificate . The Restated Certificate shall have been duly authorized, executed and filed with and accepted by the Secretary 
of State of the State of Delaware.  

6.5 Rights Agreement . The Company and the Investors (each as defined in the Rights Agreement) shall have executed and delivered the 
Rights Agreement.  

6.6 Voting Agreement . The Company, the Founders, Cerus and the Investors (each as defined in the Voting Agreement) shall have 
executed and delivered the Voting Agreement.  

6.7 Right of First Refusal and Co-Sale Agreement . The Company, the Founders, Cerus and the Investors (each as defined in the Right of 
First Refusal and Co-Sale Agreement) shall have executed and delivered the Right of First Refusal and Co-Sale Agreement.  

6.8 Consents and Waivers . The Company and the Investors shall have obtained any and all consents, permits and waivers necessary or 
appropriate for consummation of the transactions contemplated by the Agreements.  

6.9 Proceedings and Documents . All corporate and other proceedings required to carry out the transactions contemplated by this 
Agreement, and all instruments and other documents relating to such transactions, shall be reasonably satisfactory in form and substance to the 
Company, and the Company shall have been furnished with such instruments and documents as it shall have reasonably requested.  

SECTION 7  

Miscellaneous  

7.1 Amendment . Except as expressly provided herein, neither this Agreement nor any term hereof may be amended, waived, discharged or 
terminated other than by a written instrument referencing this Agreement and signed by the Company and the Investors holding at least 60% of 
the Common Stock issued or issuable upon conversion of the Shares issued pursuant to this Agreement (excluding any of such shares that have 
been sold to the public or pursuant to Rule 144); provided, however, that if any amendment, waiver, discharge or termination operates in a 
manner that treats any Investor differently from the other party hereto, the consent of such party shall also be required for such amendment, 
waiver, discharge or termination. Any such amendment, waiver, discharge or termination effected in accordance with this paragraph shall be 
binding upon each holder of any securities purchased under this Agreement at the time outstanding (including securities into which such 
securities have been converted or exchanged or for which such securities have been exercised) and each future holder of all such securities. Each 
Investor acknowledges that by the operation of this paragraph, the holders of at least 60% of the Common Stock issued or issuable upon 
conversion  
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of the Shares issued pursuant to this Agreement (excluding any of such shares that have been sold to the public or pursuant to Rule 144) will 
have the right and power to diminish or eliminate all rights under this Agreement.  

7.2 Notices . All notices and other communications required or permitted hereunder shall be in writing and shall be mailed by registered or 
certified mail, postage prepaid, sent by facsimile or electronic mail or otherwise delivered by hand or by messenger addressed:  

(a) if to an Investor, at the Investor’s address, facsimile number or electronic mail address as shown in the Company’s records, as 
may be updated in accordance with the provisions hereof, with a copy to Warren T. Lazarow, O’Melveny & Myers LLP, 2765 Sand Hill Road, 
Menlo Park, CA 94025;  

(b) if to any other holder of any Shares or Conversion Shares, at such address, facsimile number or electronic mail address as shown 
in the Company’s records, or, until any such holder so furnishes an address, facsimile number or electronic mail address to the Company, then to 
and at the address, facsimile number or electronic mail address of the last holder of such Shares or Conversion Shares for which the Company 
has contact information in its records; or  

(c) if to the Company, one copy should be sent to 2550 Stanwell Drive, Concord, CA 94520, Fax: 925-888-6079, Attn: Chief 
Executive Officer, or to such other address as the Company shall have furnished to the Investors, with a copy to Ken Clark, Wilson Sonsini 
Goodrich & Rosati, 650 Page Mill Road, Palo Alto, CA 94304.  

With respect to any notice given by the Company under any provision of the Delaware General Corporation Law or the Company’s charter 
or bylaws, each of the Investors agree that such notice may be given by facsimile or by electronic mail.  

Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given when 
delivered if delivered personally, or, if sent by mail, at the earlier of its receipt or 72 hours after the same has been deposited in a regularly 
maintained receptacle for the deposit of the United States mail, addressed and mailed as aforesaid or, if sent by facsimile, upon confirmation of 
facsimile transfer or, if sent by electronic mail, upon confirmation of delivery when directed to the electronic mail address set forth on Exhibit A 
hereto.  

7.3 Governing Law . This Agreement shall be governed in all respects by the internal laws of the State of California as applied to 
agreements entered into among California residents to be performed entirely within California, without regard to principles of conflicts of law.  

7.4 Brokers or Finders . The Company shall indemnify and hold harmless each Investor from any liability for any commission or 
compensation in the nature of a brokerage or finder’s fee or agent’s commission (and the costs and expenses of defending against such liability 
or asserted liability) for which such Investor or any of its constituent partners, members, officers, directors,  
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employees or representatives is responsible to the extent such liability is attributable to any inaccuracy or breach of the representations and 
warranties contained in Section 3.17, and each Investor agrees to indemnify and hold harmless the Company and each other Investor from any 
liability for any commission or compensation in the nature of a brokerage or finder’s fee or agent’s commission (and the costs and expenses of 
defending against such liability or asserted liability) for which the Company, any other Investor or any of their constituent partners, members, 
officers, directors, employees or representatives is responsible to the extent such liability is attributable to any inaccuracy or breach of the 
representations and warranties contained in Section 4.10.  

7.5 Expenses . The Company and the Investors shall each pay their own expenses in connection with the transactions contemplated by this 
Agreement; provided, however , that if the Closing is effected, the Company shall reimburse the reasonable documented fees and expenses of 
corporate and intellectual property counsel for the Investors, including, without limitation, O’Melveny & Myers LLP, and third party consultants 
of the Investors, such amounts not to exceed $ [ * ] in the aggregate.  

7.6 Survival . The representations, warranties, covenants and agreements made in this Agreement shall survive any investigation made by 
any party hereto and the closing of the transactions contemplated hereby.  

7.7 Successors and Assigns . This Agreement, and any and all rights, duties and obligations hereunder, shall not be assigned, transferred, 
delegated or sublicensed by any Investor without the prior written consent of the Company; provided, however, that any and all rights, duties and 
obligations hereunder may be assigned, transferred, delegated or sublicensed by an Investor in connection with the transfer of Shares to any 
partner, retired partner, member, retired member, stockholder or Affiliated Fund (as defined below) thereof. Any attempt by an Investor, except 
in accordance with this Section 7.7, to assign, transfer, delegate or sublicense any rights, duties or obligations that arise under this Agreement 
shall be void. Subject to the foregoing and except as otherwise provided herein, the provisions of this Agreement shall inure to the benefit of, and 
be binding upon, the successors, assigns, heirs, executors and administrators of the parties hereto. “ Affiliated Fund ” means a fund or entity 
managed by an Investor or the same manager or managing member or general partner or management company that manages such Investor or by 
an entity controlling, controlled by, under common control with or otherwise affiliated with such Investor or such Investor’s manager or 
managing member or general partner or management company.  

7.8 Entire Agreement . This Agreement, including the exhibits attached hereto, constitute the full and entire understanding and agreement 
among the parties with regard to the subjects hereof and thereof. No party shall be liable or bound to any other party in any manner with regard 
to the subjects hereof or thereof by any warranties, representations or covenants except as specifically set forth herein or therein.  

7.9 Delays or Omissions . Except as expressly provided herein, no delay or omission to exercise any right, power or remedy accruing to 
any party to this Agreement upon any breach or  
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default of any other party under this Agreement shall impair any such right, power or remedy of such non-defaulting party, nor shall it be 
construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in any similar breach or default thereafter occurring, 
nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or thereafter occurring. Any 
waiver, permit, consent or approval of any kind or character on the part of any party of any breach or default under this Agreement, or any 
waiver on the part of any party of any provisions or conditions of this Agreement, must be in writing and shall be effective only to the extent 
specifically set forth in such writing. All remedies, either under this Agreement or by law or otherwise afforded to any party to this Agreement, 
shall be cumulative and not alternative.  

7.10 California Corporate Securities Law . THE SALE OF THE SECURITIES WHICH ARE THE SUBJECT OF THIS AGREEMENT 
HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE 
ISSUANCE OF SUCH SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFOR PRIOR 
TO SUCH QUALIFICATION IS UNLAWFUL UNLESS THE SALE OF SECURITIES IS EXEMPT FROM QUALIFICATION BY 
SECTION 25100, 25102, OR 25105 OF THE CALIFORNIA CORPORATIONS CODE. THE RIGHTS OF ALL PARTIES TO THIS 
AGREEMENT ARE EXPRESSLY CONDITIONED UPON SUCH QUALIFICATION BEING OBTAINED, UNLESS THE SALE IS SO 
EXEMPT.  

7.11 Severability . If any provision of this Agreement becomes or is declared by a court of competent jurisdiction to be illegal, 
unenforceable or void, portions of such provision, or such provision in its entirety, to the extent necessary, shall be severed from this Agreement, 
and such court will replace such illegal, void or unenforceable provision of this Agreement with a valid and enforceable provision that will 
achieve, to the extent possible, the same economic, business and other purposes of the illegal, void or unenforceable provision. The balance of 
this Agreement shall be enforceable in accordance with its terms.  

7.12 Counterparts . This Agreement may be executed in any number of counterparts, each of which shall be enforceable against the parties 
actually executing such counterparts, and all of which together shall constitute one instrument.  

7.13 Telecopy Execution and Delivery . A facsimile, telecopy or other reproduction of this Agreement may be executed by one or more 
parties hereto and delivered by such party by facsimile or any similar electronic transmission device pursuant to which the signature of or on 
behalf of such party can be seen. Such execution and delivery shall be considered valid, binding and effective for all purposes. At the request of 
any party hereto, all parties hereto agree to execute and deliver an original of this Agreement as well as any facsimile, telecopy or other 
reproduction hereof.  

7.14 Jurisdiction; Venue . With respect to any disputes arising out of or related to this Agreement, the parties consent to the exclusive 
jurisdiction of, and venue in, the state courts in Santa Clara County in the State of California (or in the event of exclusive federal jurisdiction, the 
courts of the Northern District of California).  
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7.15 Further Assurances . Each party hereto agrees to execute and deliver, by the proper exercise of its corporate, limited liability 
company, partnership or other powers, all such other and additional instruments and documents and do all such other acts and things as may be 
necessary to more fully effectuate this Agreement.  

7.16 Attorney’s Fees . In the event that any suit or action is instituted to enforce any provisions in this Agreement, the prevailing party in 
such dispute shall be entitled to recover from the losing party such reasonable fees and expenses of attorneys and accountants, which shall 
include, without limitation, all fees, costs and expenses of appeals.  

7.17 Jury Trial. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE S, TO THE FULLEST EXTENT 
PERMITTED BY LAW, ANY AND ALL RIGHT TO TRIAL BY JUR Y IN ANY LEGAL PROCEEDING (WHETHER SOUNDING 
IN CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR R ELATED TO THIS AGREEMENT.  

7.18 Titles and Subtitles . The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in 
construing or interpreting this Agreement.  

7.19 Exculpation Among Investors . Each Investor acknowledges that it is not relying upon any person, firm or corporation, other than the 
Company and its officers and directors, in making its investment or decision to invest in the Company. Each Investor agrees that no Investor nor 
the respective controlling persons, officers, directors, partners, agents or employees of any Investor shall be liable to any other Investor for any 
action heretofore or hereafter taken or omitted to be taken by any of them in connection with the purchase of the Shares.  

7.20 Limitation of Liability . IN NO EVENT WILL ANY INVESTOR BE LIABLE TO THE COMPANY, ITS OFFICERS, DIRECTORS, 
EMPLOYEES OR STOCKHOLDERS FOR ANY DAMAGES WHATSOEVER, WHETHER BASED ON BREACH OF CONTRACT, TORT 
(INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, AND WHETHER OR NOT THE INVESTOR HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGE, WITH RESPECT TO THE INVESTOR’S LIABILITY ARISING FROM OR 
RELATING TO ANY FAILURE TO MAKE ANY FUTURE INVESTMENT IN THE COMPANY UNLESS SUCH INVESTOR EXECUTES 
A DEFINITIVE PURCHASE AGREEMENT COMMITTING TO MAKE SUCH AN INVESTMENT.  

( signature page follows )  
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IN WITNESS WHEREOF, this Agreement is executed as of the date first written above.  
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COMPANY 

ANZA THERAPEUTICS, INC.  
a Delaware corporation  

By:   /s/ David N. Cook  
  David Cook, Ph.D. 
  President and Chief Executive Officer 
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“ INVESTOR”  

KPCB HOLDINGS, INC. 

By:   /s/ Brook Byers  
Name:   Brook Byers 
Title:   Senior Vice President 
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S OFINNOVA V ENTURE P ARTNERS VII, L.P. 

By:   Sofinnova Management VII, LLC 
  Its General Partner 

By:   /s/ Michael Powell  
  Michael Powell, Managing General Partner 
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SOFINNOVA CAPITAL V FCPR 

By:   /s/ Denis Lucquin  
Name:   Denis Lucquin 
Title:   Managing Partner 
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V ERSANT V ENTURE C APITAL III, L.P. 

V ERSANT S IDE F UND III, L.P. 

By:   Versant Ventures III, LLC 

Its:   General Partner 

By:   /s/ Camille Samuels  
Name:   Camille Samuels 
Title:   Managing Director 



Exhibit A  

SCHEDULE OF INVESTORS  
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Investor    

Number of Series A 
 

Shares     

Purchase 
 

Price   

KPCB Holdings, Inc.  
2750 Sand Hill Road  
Menlo Park, CA 94025  
Facsimile: (650) 233-0300  
Email: beths@kpcb.com     

[  * ] 

  

$ [  * ] 

Sofinnova Venture Partners VII, L.P.  
140 Geary Street  
10th Floor  
San Francisco, CA 94108  
Facsimile: (415) 228-3390  
Email: powell@sofinnova.com     

[  * ] 

  

$ [  * ] 

Sofinnova Capital V FCPR  
c/o Sofinnova Partners  
17 rue de Surène  
75008 Paris, France     

[  * ] 

  

$ [  * ] 

Versant Venture Capital III, L.P.  
3000 Sand Hill Road, Bldg 4, Suite 210  
Menlo Park, CA 94025  
Phone: (650) 233-7877  
Fax: (650) 854-9513  
Email: csamuels@versantventures.com     

[  * ] 

  

$ [  * ] 

Versant Side Fund III, L.P.  
3000 Sand Hill Road, Bldg 4, Suite 210  
Menlo Park, CA 94025  
Phone: (650) 233-7877  
Fax: (650) 854-9513  
Email: csamuels@versantventures.com     

[  * ] 

  

$ [  * ] 

Totals     [  * ]   $ [  * ] 
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Exhibit B  

AMENDED AND RESTATED  
CERTIFICATE OF INCORPORATION  

{ Exhibit V to the Asset Transfer and License Agreement}  
   
[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED SEPARATELY WITH 

THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS AMENDED .  
   

Exh. B-1  



Exhibit C  

INVESTORS’ RIGHTS AGREEMENT  

{ Exhibit AB to the Asset Transfer and License Agreement}  
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Exhibit D  

VOTING AGREEMENT  

{ Exhibit AR to the Asset Transfer and License Agreement}  
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Exhibit E  

RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT  

{ Exhibit AF to the Asset Transfer and License Agreement}  
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Exhibit F  

ANZA THERAPEUTICS, INC.  

SCHEDULE OF EXCEPTIONS  

This Schedule of Exceptions is made and given pursuant to Section 3 of the Series A Preferred Stock Purchase Agreement, dated as of 
November 20, 2007 (the “ Agreement ”), among Anza Therapeutics, Inc. (the “ Company ”) and the Investors listed on Exhibit A thereto. All 
capitalized terms used but not defined herein shall have the meanings as defined in the Agreement, unless otherwise provided. The section 
numbers below correspond to the section numbers of the representations and warranties in the Agreement; provided, however , that any 
information disclosed herein under any section number shall be deemed to be disclosed and incorporated into any other section number under the 
Agreement where such disclosure would be appropriate if the applicability of such disclosure would be reasonably apparent based on the 
description of the matter contained in such section.  

Inclusion of any item in this Schedule of Exceptions (1) does not represent a determination that such item is material or establish a standard 
of materiality, (2) does not represent a determination that such item did not arise in the ordinary course of business, (3) does not represent a 
determination that the transactions contemplated by the Agreement require the consent of third parties, and (4) shall not constitute, or be deemed 
to be, an admission to any third party concerning such item. This Schedule of Exceptions includes brief descriptions or summaries of certain 
agreements and instruments, copies of which are available upon reasonable request. Such descriptions do not purport to be comprehensive, and 
are qualified in their entirety by reference to the text of the documents described.  
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Exhibit G  

ANZA THERAPEUTICS, INC.  

COMPLIANCE CERTIFICATE  

Pursuant to Section 5.8(a) of the Series A Preferred Stock Purchase Agreement, dated November 20, 2007, by and among Anza 
Therapeutics, Inc., a Delaware corporation (the “ Company ”), and the Investors listed on Exhibit A thereto (the “ Agreement ”), the 
undersigned certifies on behalf of the Company (and not in his individual capacity) as follows:  

1. He is the Chief Executive Officer and President of the Company;  

2. The Company has performed or complied with all covenants, agreements and conditions contained in the Agreement to be performed by 
the Company on or prior to the Closing; and  

3. Except as set forth on the Schedule of Exceptions, the representations and warranties of the Company set forth in Section 3 of the 
Agreement are true and correct as of the date hereof.  

Capitalized terms used but not defined herein have the meanings ascribed to them in the Agreement.  

( The remainder of this page is intentionally left blank )  
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IN WITNESS WHEREOF, the undersigned has executed this certificate as of November 20, 2007.  
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ANZA THERAPEUTICS, INC. 
a Delaware corporation 

By:   /s/ David N. Cook  
Name:   David N. Cook 
Title:   CEO 



Exhibit H  

ANZA THERAPEUTICS, INC.  

SECRETARY’S CERTIFICATE  

Reference is made to that certain Series A Preferred Stock Purchase Agreement (the “ Agreement ”) dated as of November 20, 2007 by 
and among Anza Therapeutics, Inc., a corporation organized under the laws of the State of Delaware (the “ Company ”), and the Investors listed 
on Exhibit A thereto. All capitalized terms used but not defined herein shall have the meanings ascribed to them in the Agreement. This 
Certificate is being delivered pursuant to Section 5.8(b) of the Agreement.  

I, David Cook, do hereby certify that I am the Secretary of the Company, and that, as such, I am authorized to execute this certificate on 
behalf of the Company, and do hereby further certify that:  

1. Attached hereto as Exhibit A is a true and complete copy of the resolutions duly adopted by the Board of Directors of the Company on 
November 20, 2007 authorizing the transactions contemplated by the Agreement, which resolutions have not been amended, modified, revoked 
or rescinded as of the date hereof.  

2. Attached hereto as Exhibit B is a true and complete copy of the Amended and Restated Certificate of Incorporation of the Company, as 
amended to date, certified as true and correct by the Secretary of State of the State of Delaware, which Amended and Restated Certificate of 
Incorporation is in full force and effect on and as of the date hereof, and has not been amended, modified, revoked or rescinded as of the date 
hereof.  

3. Attached hereto as Exhibit C is a true and complete copy of the Bylaws of the Company, as amended to date, which Bylaws, as amended 
to date, are in full force and effect on and as of the date hereof, not having been further amended, modified, revoked or rescinded as of the date 
hereof.  

4. The resolutions referred to in paragraph 1 above were adopted in compliance with the Company’s Amended and Restated Certificate of 
Incorporation and Bylaws and are in full force and effect as of the date hereof and have not been amended, modified or rescinded.  

(The remainder of this page is left intentionally blank.)  
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IN WITNESS WHEREOF, the undersigned has executed this certificate as of November 20, 2007.  
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/s/ David N. Cook  
Secretary  



Exhibit I  

OPINION OF COUNSEL TO THE COMPANY  

{ Exhibit L to the Asset Transfer and License Agreement}  
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Exhibit AI  

SINGLE SITE LICENSE  

This Single Site License (this “License”) is entered into between Cerus Corporation, a Delaware corporation (“Licensor”), and Anza 
Therapeutics, Inc., a Delaware corporation (“Licensee”) as of November 20, 2007.  

A. Pursuant to that certain Lease dated February 1, 1996, as amended (“Master Lease”), by and between Holmgren Partners (“Master 
Lessor”), as lessor, and Licensor, as lessee, Licensor is leasing from Master Lessor under the Master Lease certain premises (“Premises”) located 
in that certain building, together with the related parking and exterior areas, located at 2341 Stanwell Drive, Concord, California (the “ Building 
”), as more particularly described in the Master Lease.  

B. Pursuant to that certain Standard Industrial/Commercial Single Tenant Lease—Net, dated October 12, 2001, as amended (collectively, 
the “2550 Stanwell Master Lease”), by and between California Development, Inc. (“2550 Stanwell Master Lessor”), as lessor, and Sublessor, as 
lessee, Sublessor is leasing from the 2550 Stanwell Master Lessor under the Master Lease approximately 31,800 rentable square feet of space 
(“2550 Stanwell Premises”) located in that certain building located at 2550 Stanwell Drive, Concord, California (“2550 Stanwell Building”), as 
more particularly described in the 2550 Stanwell Master Lease. Pursuant to that certain Sublease between Licensor and Licensee of even date, 
Licensee is subleasing a portion of the 2500 Stanwell Premises (“Subleased Premises”) from Licensor.  

NOW, THEREFORE, in consideration of the mutual covenants and promises of the parties contained herein, the parties agree as follows:  

1. Licensed Premises . Licensor hereby grants to Licensee a non-revocable (except as set forth herein) license, upon the terms and 
conditions set forth herein, to use and occupy approximate 7,500 square feet of that certain premises identified on Exhibit A attached hereto (“ 
Licensed Premises ”) in the Building. In connection with its use of the Licensed Premises, Licensee shall also have the non-exclusive right to use 
and occupy the Licensed Premises only for general office use and for a vivarium, subject to Licensor’s reasonable rules and regulations, and the 
hallways, stairways, restrooms, kitchens, break rooms and other areas of the Premises that are necessary for Licensee’s use of the Licensed 
Premises (“ Shared Areas ”) Notwithstanding the foregoing, Licensee shall have no right to enter, and shall prevent its employees, agents, 
contractors, licensees and invitees from entering, portions of the Premises other than the Licensed Premises and Shared Areas designated by 
Licensor from time to time as restricted or that are not required for the use of the Licensed Premises as permitted hereunder. Licensor and 
Licensee, with respect to their use of the Premises shall use commercially reasonable efforts to prevent its agents, employees or contractors from 
discovering or otherwise coming into contact with confidential information of the other party. If, despite such efforts, any such confidential 
information is discovered by a party, such party shall promptly inform the other party of such discovery, and shall hold, and use reasonable 
efforts to cause its employees, agents, contractors, invitees and licensees to hold, such information confidential.  

2. Term . The term of this License (“Term”) shall commence on November 20, 2007 (“Commencement Date”) and shall expire on 
October 31, 2008, unless sooner terminated or extended as hereinafter provided. Licensee shall have the right to terminate this License at any 
time during the Term on forty-five (45) days advance written notice delivered to Licensor (the end of such Term or the earlier expiration or 
termination thereof referred to herein as the “Termination Date”).  
   



3. License Fee . Licensee shall be entitled to use the Licensed Premises on a rent-free basis except as follows: Licensee shall only 
reimburse Licensor for any utility charges and taxes incurred by Licensor to the extent applicable, and equitably allocable to the Licensed 
Premises. Licensee shall pay all taxes on Licensee’s personal property, equipment and fixtures located in or about the Licensed Premises during 
the Term.  

4. Use; Compliance with Laws; Rules . Licensee shall promptly observe and comply with all laws with respect to Licensee’s particular use 
of the Licensed Premises. Licensee shall not do or permit anything to be done in, about or with respect to the Licensed Premises which would 
(a) injure the Licensed Premises or the Premises or (b) vibrate, shake, overload, or impair the efficient operation of the Licensed Premises or the 
Premises or the building systems located therein. Licensee shall comply with all reasonable rules and regulations promulgated from time to time 
by Licensor and provided to Licensee in writing.  

5. Insurance . Licensee shall obtain and keep in full force and effect, at Licensee’s sole cost, a commercial general liability policy of 
insurance protecting Licensee against claims for bodily injury, personal injury and property damage based upon, involving or arising out of 
Licensee’s use or occupancy of the Licensed Premises and the Premises and all areas appurtenant thereto in such amounts as are required of 
Licensor under the Master Lease (as defined below). The policy shall include coverage for liability assumed under this License as an “insured 
contract” for the performance of Licensee’s indemnity obligations under this License, and shall name Licensor as an additional insured. Licensee 
shall deliver certificates evidencing such insurance to Licensor upon request. Each such insurance policy shall be in a form and from an 
insurance company reasonably acceptable to Licensor. Notwithstanding anything to the contrary herein, Licensor and Licensee hereby release 
each other, and their respective agents, employees and contractors, from all liability for damage to any property that is caused by or results from 
a risk which is actually insured against or which would normally be covered by “all risk” property insurance, without regard to the negligence or 
willful misconduct of the entity so released.  

6. Indemnity . Each party shall defend, indemnify, protect and hold harmless the other from and against any and all liability, loss, claim, 
damage and cost (including attorneys’ fees) to the extent due to the negligence or willful misconduct of the indemnifying party or its agents, 
employees or contractors or the indemnifying party’s violation of the terms of this License. In addition, Licensee shall defend, indemnify, protect 
and hold harmless Licensor from and against any and all liability, loss, claim, damage and cost (including attorneys’ fees) to the extent due to 
Licensor’s violation of the terms of the Master Lease. This indemnification shall survive the termination of this License.  

7. Hazardous Materials . Licensee shall not, without the prior written consent of Licensor, use, store, transport or dispose of any hazardous 
material in or about the Premises except for hazardous materials of the same types used in the Licensed Premises immediately prior to the 
Commencement Date.  

8. Repairs . Licensee accepts the Licensed Premises in “as is” condition. Licensee shall maintain the Licensed Premises in neat, orderly 
condition and shall repair any damage to the Premises caused by Licensee or its agents, employees, contractors or invitees. Except for 
obligations which are Licensee’s responsibility pursuant to the preceding sentence, Licensor shall maintain (where it is Licensor’s obligation 
under the Master Lease), or use commercially reasonable efforts to cause the Master Lessor under the Master Lease (where it is Master Lessor’s 
obligation under the Master Lease) to maintain, the Premises and systems serving the Premises in good, working order.  

9. Alterations . No alterations or improvements shall be made to the Licensed Premises without the prior written consent of Licensor, 
which consent shall not be unreasonably withheld or delayed (and the consent of Master Lessor, subject to the terms of the Master Lease, defined 
below). All work performed in  



connection with such alterations shall comply with all laws and applicable requirements of insurance carriers, shall be performed in a good and 
workmanlike manner and shall be managed by Licensor and performed by a contractor designated by Licensor, at Licensee’s sole cost. Licensee 
shall keep the Premises free of any liens arising out of work performed by or for Licensee. All alterations that cannot be removed without 
material damage to the Licensed Premises shall be deemed part of the Premises upon installation. Unless Licensor waives such right at the time 
it consents to any alteration, Licensor shall have the right to require Licensee to remove any alterations it constructs in the Licensed Premises 
upon the termination of this License (which removal shall be managed by Licensor at Licensee’s sole cost as set forth above).  

10. Services . Licensor shall provide or cause the Master Lessor to provide to the Premises electricity, water and heating, ventilating and 
air conditioning at the levels reasonably necessary for operation of the Licensed Premises for office and animal laboratory use twenty-four hours 
a day, seven days per week. Licensor shall not, however, be liable for the interruption of any such services or utilities for causes beyond 
Licensor’s reasonable control.  

11. Assignment and Sublicensing . Licensee may not assign this License, sublicense the Licensed Premises or permit any use of the 
Licensed Premises by another party (collectively, “Transfer”), without the prior written consent of Licensor and the Master Lessor. Licensor’s 
consent may be withheld in Licensor’s sole and absolute discretion. Licensor’s consent to one Transfer shall not constitute consent to a 
subsequent transfer.  

12. Security Deposit. Within ten (10) days of the execution of this License, Licensee shall deposit with Licensee a security deposit in the 
amount of Seven Thousand Five Hundred and no/100 Dollars ($7,500.00) (the “Security Deposit”) as security for the full and faithful 
performance of each of Licensee’s obligations under this License and the Sublease. If Licensee fails to pay any monetary obligation due and 
owing under this License or otherwise defaults beyond the applicable notice and cure period with respect to any of its obligations under this 
License or the Sublease, Licensee may (but shall not be obligated to), and without prejudice to any other remedy to Licensee, use, apply or retain 
all or any portion of the Security Deposit for the payment of any monetary obligation in default or for the payment of any other sum to which 
Licensee may become obligated by reason of Licensee’s default, or to compensate Licensee for any loss or damage or Licensee may suffer 
thereby, including, without limitation, prospective damages and damages recoverable pursuant to California Civil Code Section 1951.2. As 
provided above, Licensee waives the provisions of California Civil Code Section 1950.7 and any successor statute. If Licensee uses or applies all 
or any portion of the Security Deposit as provided above, Licensee shall, within ten (10) days after demand therefor, deposit cash with Licensee 
in an amount sufficient to restore the Security Deposit to the full amount thereof, and Licensee’s failure to do so shall, at Licensee’s option, be a 
default (as defined in Paragraph 13 hereof) under this License. If the Licensee performs all of Licensee’s obligations hereunder, the Security 
Deposit, or so much thereof that has not theretofore been applied by Licensee, shall be returned to Licensee within sixty (60) days following the 
expiration of the Sublease Term and Licensee’s vacation of the Licensed Premises; provided, however, that if the Sublease is terminated by 
Licensee in a bankruptcy proceeding pursuant to 11 U.S.C. §365, Licensee may retain the Security Deposit and apply the same against its 
damages recoverable pursuant to California Civil Code Section 1951.2. Licensee shall not be deemed to hold the Security Deposit in trust nor be 
required to keep the Security Deposit separate from its general funds, and Licensee shall not be entitled to any interest on the Security Deposit.  

13. Default . Licensee shall be in default of its obligations under this License if any of the following events occur: (a) Licensee fails to pay 
any amount due hereunder, when such failure continues for five (5) days after written notice from Licensor to Licensee of a delinquency; 
(b) Licensee fails to perform any term, covenant or condition of this License (except those requiring payment of money) and fails to cure such 
breach within fifteen (15) days after delivery of a written notice specifying the nature of the breach; provided, however, that if more than fifteen 
(15) days reasonably are required to remedy the failure, then Licensee shall  



not be in default if Licensee commences the cure within the fifteen (15) day period and thereafter diligently endeavors to complete the cure; 
(c) Licensee makes a general assignment of its assets for the benefit of its creditors, including attachment of, execution on, or the appointment of 
a custodian or receiver with respect to a substantial part of Licensee’s property or any property essential to the conduct of its business; (d) a 
petition is filed by or against Licensee under the bankruptcy laws of the United States or any other debtors’ relief law or statute, unless such 
petition is dismissed within sixty (60) days after filing; or (e) Licensee commits any other act or omission which constitutes a default under the 
Master Lease, which has not been cured after delivery of written notice and passage of the applicable grace period provided in the Master Lease; 
or (f) Licensee commits any other act or omission which constitutes a default under the 2550 Stanwell Master Lease or the Sublease, which has 
not been cured after delivery of written notice and passage of the applicable grace period provided in the 2550 Stanwell Master Lease or the 
Sublease, respectively.  

14. Remedies . In the event of any default by Licensee, Licensor shall have the following remedies, in addition to all other rights and 
remedies provided by any law or otherwise provided in this License, to which Licensor may resort cumulatively or in the alternative:  

a. Licensor may, at Licensor’s election, keep this License in effect and enforce by an action at law or in equity all of its rights and 
remedies under this License, including (i) the right to recover sums due from Licensee as they become due by appropriate legal action, (ii) the 
right to make payments required of Licensee or perform Licensee’s obligations and be reimbursed by Licensee for the cost thereof, and (iii) the 
remedies of injunctive relief and specific performance to compel Licensee to perform its obligations under this License.  

b. Licensor may, at Licensor’s election, terminate this License entirely by giving Licensee written notice of termination, in which 
event this License shall terminate on the date set forth for termination in such notice. Any such termination shall not relieve Licensee from its 
obligation to pay sums then due Licensor or from any claim against Licensee for damages previously accrued or then accruing. In the event 
Licensor terminates this License, Licensor shall be entitled, at Licensor’s election, to damages in an amount as permitted under applicable law, 
including, without limitation the worth at the time of award of the amount by which the unpaid amounts for the balance of the term after the time 
of award exceeds the amount of such loss that Licensee proves could be reasonably avoided, computed by discounting such amount at the 
discount rate of the Federal Reserve Bank of San Francisco, at the time of award plus one percent (1%).  

15. Right to Cure Defaults . If Licensee fails to pay any sum of money due hereunder, or fails to perform any other act on its part to be 
performed hereunder, then Licensor may, but shall not be obligated to, after passage of any applicable notice and cure periods (except in the case 
of an emergency, in which case no cure period is required), make such payment or perform such act. All such sums paid, and all reasonable costs 
and expenses of performing any such act, shall be deemed due and payable by Licensee to Licensor upon demand.  

16. Surrender; Holdover . On or prior to expiration of this License for the Licensed Premises, Licensee shall remove all of its personal 
property and shall surrender the Licensed Premises to Licensor broom clean, in the same condition as exists on the Commencement Date, 
reasonable wear and tear, alterations that Licensor agrees in writing may be surrendered, casualty, condemnation and items which are Licensor’s 
responsibility to repair, excepted. If the Licensed Premises are not so surrendered, then Licensee shall be liable to Licensor for all costs incurred 
by Licensor in returning the Licensed Premises to the required condition. In the event that Licensee does not surrender the Licensed Premises 
upon the expiration or earlier termination of this License as to such Licensed Premises, Licensee shall indemnify, defend, protect and hold 
harmless Licensor from and against all loss, cost, claim, damage and liability resulting from Licensee’s delay in surrendering such Licensed 
Premises.  
   



17. Licensor’s Right to Enter . Provided Licensor complies with all of Licensee’s reasonable security measures, the Master Lessor, 
Licensor or its agents may, upon reasonable notice (except in the case of emergency), enter the Licensed Premises at any reasonable time for the 
purpose of inspecting the same, supplying any service to be provided by Licensor to Licensee, making necessary alterations or repairs or for any 
other purpose permitted under this License.  

18. Late Charge . If Licensee fails to pay to Licensor any amount due hereunder within five (5) days after the due date, Licensee shall pay 
Licensor upon demand a late charge equal to five percent (5%) of the delinquent amount accruing from the due date. In addition, Licensee shall 
pay to Licensor interest on all amounts due, at the rate of ten percent (10%) or the maximum rate allowed by law, whichever is less, from the due 
date to and including the date of the payment.  

19. Notices . Any notice given under this License shall be in writing and shall be hand delivered, sent by reputable overnight courier, or 
mailed (by certified mail, return receipt requested, postage prepaid), addressed as follows:  

(a) if to Licensee:  

Anza Therapeutics, Inc.  
2550 Stanwell Drive  
Concord, CA 94520  
Attention: David N. Cook, Ph.D.  
Facsimile No.: 925-671-9272  

with a copy to:  

Wilson Sonsini Goodrich and Rosati  
650 Page Mill Road  
Palo Alto, CA 94304  
Attention: Kenneth A. Clark  
Facsimile No.: (650) 493-6811  

(b) if to Licensor:  

Cerus Corporation  
2411 Stanwell Drive  
Concord, CA 94520  
Attention: Howard Ervin, General Counsel  
Facsimile No.: (925) 288-6001  

With a copy to:  

Cooley Godward Kronish LLP  
Five Palo Alto Square  
Palo Alto, CA 94306  
Attention: Suzanne S. Hooper  
Facsimile No.: (650) 849-7400  

Any notice shall be deemed to have been given when received or refused.  
   



20. Consent . This License and Licensor’s and Licensee’s obligations hereunder are conditioned upon having obtained the written consent 
of the Master Lessor to this License.  

21. Effect of Conveyance . As used in this License, the term “Licensor” means the holder of the leasehold interest in the Premises pursuant 
to the Master Lease. In the event of any assignment or transfer of any of the Premises by Licensor, Licensor shall be and hereby is entirely 
relieved of all covenants and obligations of Licensor as to such Licensed Premises accruing after the date of such transfer, and it shall be deemed 
and construed that any transferee has assumed and shall carry out all covenants and obligations thereafter to be performed by Licensor 
hereunder.  

22. Parking . Licensee shall have the right to use one parking space for each employee of the Licensee located at the Licensed Premises.  

23. Signage . Licensee shall not be entitled to any signage.  

24. Leased Premises . With respect to the Master Lease of the Premises between Licensor and the Master Lessor, a copy of which has been 
provided to Licensee and the 2550 Stanwell Master Lease, the following additional provisions shall apply: (a) if the Master Lease terminates for 
any reason, this License shall terminate concurrently therewith; (b) Licensee shall also have the non-exclusive right to use the common areas 
outside the Premises that Licensor has the right to use under the Master Lease; (c) Licensee shall not do or permit anything to be done in, about 
or with respect to the Premises which would violate the Master Lease or the 2550 Stanwell Master Lease or the Sublease, and shall comply with 
all restrictions set forth in either such master lease and the and all rules and regulations promulgated from time to time by either such master 
lessor; (d) Licensee shall obtain the prior written consent of Licensor and Master Lessor with respect to any act which, if performed by Licensor, 
would require Master Lessor’s approval under the Master Lease, and the consent of Licensor may be withheld if Master Lessor’s consent is not 
obtained; (e) each provision under the Master Lease in which Licensor is required to (i) indemnify, release or waive claims against Master 
Lessor and (ii) execute and deliver documents or notices to Master Lessor, shall be binding on Licensee as to the Licensed Premises as if 
incorporated fully herein and shall run from Licensee to both Master Lessor and Licensor; (f) this License shall be at all times subject and 
subordinate to the Master Lease; and (g) in the event that Master Lessor objects to the occupancy of Licensee hereunder or declares or threatens 
to declare Licensor in default under the Master Lease due to the occupancy of Licensee hereunder, Licensee shall vacate the Licensed Premises 
immediately upon notice from Licensor, this License shall be deemed terminated immediately, and neither party shall have any liability to the 
other with respect to the Licensed Premises or the early termination.  

25. Miscellaneous . This License shall in all respects be governed by and construed in accordance with the laws of the State of California . 
If any term of this License is held to be invalid or unenforceable by any court of competent jurisdiction, then the remainder of this License shall 
remain in full force and effect to the fullest extent possible under the law, and shall not be affected or impaired. Time is of the essence with 
respect to the performance of every provision of this License in which time of performance is a factor. Any executed copy of this License shall 
be deemed an original for all purposes. This License shall, subject to the provisions regarding assignment and subletting, apply to and bind the 
respective heirs, successors, executors, administrators and assigns of Licensor and Licensee. The language in all parts of this License shall in all 
cases be construed as a whole according to its fair meaning, and not strictly for or against either Licensor or Licensee. The captions used in this 
License are for convenience only and shall not be considered in the construction or interpretation of any provision hereof. When a party is 
required to do something by this License, it shall do so at its sole cost and expense without right of reimbursement from the other party unless 
specific provision is made therefor. If either party brings any action or legal proceeding with respect to this License, the prevailing party shall be 
entitled to recover reasonable attorneys’  and experts’  fees and court  



costs. Whenever one party’s consent or approval is required to be given as a condition to the other party’s right to take any action pursuant to this 
License, unless another standard is expressly set forth, such consent or approval shall not be unreasonably withheld or delayed. This License 
may be executed in counterparts. No amendment hereto shall be effective unless in writing and signed by both parties.  
   



IN WITNESS WHEREOF, the parties have executed this License as of the day first above written.  
   

   
LICENSOR:   LICENSEE: 

CERUS CORPORATION, a Delaware corporation 
    

ANZA THERAPEUTICS, INC., a Delaware  
corporation  

By:   /s/ Claes Glassell     By:   /s/ David N. Cook 

  

Claes Glassell  
President and Chief Executive Officer        

David N. Cook, Ph.D.  
President and Chief Executive Officer  



EXHIBIT A  

LICENSED PREMISES  

Provided upon request  



Exhibit AJ  

SUBLEASE  

THIS SUBLEASE (“Sublease”) is deemed dated as of November 20, 2007, and is made by and between CERUS CORPORATION, a 
Delaware corporation (“Sublessor”), and ANZA THERAPEUTICS, INC., a Delaware corporation (“Sublessee”).  

A. Pursuant to that certain Standard Industrial/Commercial Single Tenant Lease—Net, dated October 12, 2001, as amended by (i) that 
certain Rider to A.I.R.E.A. Standard Industrial/Commercial Single Tenant Lease—Net, dated September 15, 2001, (ii) that certain Amendment 
to Standard Industrial/Commercial Single-Lessee Lease – Net dated as of April 10, 2002 (“Expansion Amendment”); (iii) that certain letter 
agreement dated June 13, 2006; and (iv) that certain letter agreement dated July 30, 2007 (collectively, the “Master Lease”), California 
Development, Inc. (“Master Lessor”), as lessor, and Sublessor, as lessee, Sublessor is leasing from Master Lessor under the Master Lease 
approximately 31,800 rentable square feet of space (the “Premises”) located in that certain building located at 2550 Stanwell Drive, Concord, 
California (the “Building”), as more particularly described in the Master Lease. A copy of the Master Lease is attached hereto as Exhibit “A”  and 
incorporated by reference herein.  

B. Sublessee desires to sublease from Sublessor that portion of the Premises exclusive of the Expansion Space (as such term is defined in 
Section 51 of the Master Lease) and containing approximately 14,800 rentable square feet(the “Subleased Premises”). An outline of the 
Subleased Premises is shown on the plan attached hereto as Exhibit B .  

NOW, THEREFORE, in consideration of the mutual covenants and promises of the parties contained herein, the parties agree as follows:  

1. Sublease . Sublessor subleases to Sublessee and Sublessee subleases from Sublessor the Subleased Premises upon the terms and conditions set 
forth herein. For the purposes of this Sublease, the Subleased Premises shall not include the Expansion Space, and all provisions herein 
(including, without limitation, the incorporation by reference of the Master Lease) shall not include any reference to the Expansion Space, except 
for the purpose of defining the Expansion Space.  

2. Sublease Term. Subject to receipt of Master Lessor’s consent to this Sublease as provided in Section 20 herein, the term of this Sublease shall 
commence on November 20, 2007 (“Sublease Commencement Date”) and shall expire on October 31, 2008, unless sooner terminated or 
extended as hereinafter provided (the “Sublease Term”). The last day of the Sublease Term shall be referred to herein as the “Termination Date.” 
Sublessee may terminate this Sublease at any time during the Sublease Term by delivering unequivocal and unconditional written notice thereof 
to Sublessor, and the Sublease shall terminate forty-five (45) days following delivery of such notice to Sublessor.  
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3. Sublease Rent .  

(a) Monthly Rent . Sublessee shall pay to Sublessor as and for monthly rent (“Sublease Rent”) for the Subleased Premises, in advance, 
equal monthly installments as follows:  

Sublease Commencement Date to the date  
that is three months following such date (“Rent Commencement Date”): [ * ] .  

The Rent Commencement Date to the Termination Date: [ * ] per month.  

As used herein, the word “month” shall mean a period beginning on the first (1st) day of a month and ending on the last day of that month. 
Sublease Rent for any period during the Sublease Term which is for less than one month of the Sublease Term shall be a pro rata portion of the 
monthly installment based on the number of days in the calendar month. Sublease Rent shall be payable without notice, demand, deduction or 
offset, in lawful money of the United States of America. Sublease Rent shall be paid directly to Sublessor at the Premises, Attn: Vice-President 
of Finance.  

(b) Additional Rent . All monies other than Sublease Rent required to be paid by Sublessee under this Sublease, including without 
limitation, any amounts payable by Sublessee or Sublessor to Master Lessor with respect to the Subleased Premises as set forth in this Sublease 
shall be deemed additional rent (“Additional Rent”) Sublessee shall reimburse Sublessor, within fifteen (15) days of receipt of invoice therefor 
(and which shall in no event be due before such amounts are due to be paid by Sublessor to Master Lessor), for the following:  

(i) Sublessee’s pro-rata share of Common Area Maintenance Charges due and owing to Master Lessor pursuant to Insert 4.3 to the 
Master Lease;  

(ii) Sublessee’s pro-rata share of the insurance payments owed to Master Lessor under Section 8.1 of the Master Lease,  

(iii) Sublessee’s pro-rata share of Real Property Taxes due and owing to Master Lessor pursuant to Article 10 of the Master Lease; 
and  

(iv) any other fees, charges or other sums payable with respect to the Subleased Premises for: (a) excess, after-hours or supplemental 
electrical or heating, ventilating or air conditioning service supplied to the Subleased Premises to the extent actually charged by Master Lessor to 
Sublessor; (b) services or benefits supplied to the Subleased Premises for which Master Lessor reserves any right to impose a fee or charge and 
which fee or charge is actually imposed; (c) to reimburse Master Lessor or Sublessor for taxes on Sublessee’s personal property, equipment and 
fixtures located in or about the Subleased Premises during the Sublease Term to the extent actually charged by Master Lessor to Sublessor; (d) to 
pay for any damage to the Building resulting from the act or omission of Sublessee or  
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Sublessee’s agents, employees or invitees; and (e) damages recoverable due to a default under the Master Lease which is the result of any default 
or failure of performance by Sublessee under this Sublease and which are due and payable to Master Lessor or Sublessor.  

In no event shall Sublessee be responsible for payments of Additional Rent to the extent they are: (i) not attributable to the Subleased 
Premises arising during the Sublease Term, or (ii) damages or expenses arising from the acts, omissions or negligence of Sublessor. Sublease 
Rent and Additional Rent hereunder may collectively be referred to herein as “Rent”.  

(c) First Payment of Rent . Within ten (10) days following execution hereof by Sublessee and Sublessor, Sublessee shall pay to Sublessor, 
in cash, the amount of [ * ] , which shall be applied as and for the Sublease Rent due and owing for the fourth (4 th ) month of the Sublease Term. 

(d) In the event of any casualty or condemnation affecting the Subleased Premises, Rent payable by Sublessee shall be proportionately 
abated, but only as to the portion of the Subleased Premises damaged or taken and only to the extent that Rent payable by Sublessor is abated or 
reduced with respect to such portion of the Subleased Premises.  

4. Repairs and Maintenance : Notwithstanding anything to the contrary in the Master Lease as incorporated herein, in no event shall Sublessee 
have the obligation to pay for, or perform any repair or replacement that could be amortized as a capital expense in accordance with Generally 
Accepted Accounting Principles, except to the extent caused by the negligence or willful misconduct of Sublessee or its employees, agents, 
invitees or contractors.  

5. Compliance with Law : Notwithstanding anything to the contrary in the Master Lease as incorporated herein, Sublessee shall not be required 
to construct or pay the cost of complying with any Applicable Requirements requiring construction of improvements in the Premises, except as 
triggered or required as a result of Sublessee’s particular use, alteration or modification of the Subleased Premises.  

6. Master Lease :  

(a) Sublessor shall have no duty to perform any obligations of Master Lessor which are, by their nature, the obligation of an owner or 
manager of real property, except to the extent required of Sublessor under the Master Lease. Sublessor shall have no responsibility for or be 
liable to Sublessee for any default, failure or delay on the part of Master Lessor in the performance or observance by Master Lessor of any of its 
obligations under the Master Lease, nor shall such default by Master Lessor affect this Sublease or waive or defer the performance of any of 
Sublessee’s obligations under this Sublease, including without limitation the obligation to pay Rent; and Sublessee hereby expressly waives the 
provisions of any statute, ordinance or judicial decision, now or hereafter in effect, which would give Sublessee the right to make repairs at the 
expense of Sublessor or Master Lessor , or to claim any actual or constructive eviction by virtue of any interruption in access, services or utilities 
to, or any failure to make repairs in or to, the Subleased Premises or the Building. Notwithstanding the foregoing, the parties do contemplate that 
Master Lessor will, in fact, perform its obligations under the Master Lease and in the event of any default or failure of such performance by 
Master Lessor, Sublessor agrees that it will, upon  
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notice from Sublessee, use commercially reasonable efforts to induce Master Lessor to perform its obligations under the Master Lease as 
provided in Section 6(b) of this Sublease. Sublessor, however, shall have no obligation to sue the Master Lessor on Sublessee’s behalf or to 
terminate the Master Lease as a result of any such default or failure by Master Lessor.  

(b) In the event Master Lessor fails to perform any of its obligations under the Master Lease, Sublessor shall use diligent good faith efforts 
to cause Master Lessor to perform such obligations for the benefit of Sublessee. Such diligent good faith efforts shall include, without limitation: 
(a) upon Sublessee’s written request, immediately notifying Master Lessor of its nonperformance under the Master Lease and requesting that 
Master Lessor perform its obligations under the Master Lease, and (b) permitting Sublessee to commence a lawsuit or other action in Sublessor’s 
name to obtain the performance required from Master Lessor under the Master Lease; provided, however, that if Sublessee commences a lawsuit 
or other action, Sublessee shall pay all costs and expenses incurred in connection therewith, and Sublessee shall indemnify Sublessor against, 
and hold Sublessor harmless from, all reasonable costs and expenses incurred by Sublessor in connection therewith.  

7. Termination of Master Lease :  

(a) To the extent that the Master Lease gives Sublessor any right to terminate the Master Lease, Sublessor shall not cancel or terminate the 
Master Lease except as otherwise provided in Section 21(c)(2). Sublessor and Master Lessor shall not amend or modify the Master Lease in any 
way which materially affects Sublessor’s rights, without the prior written consent of Sublessee, which shall not be unreasonably withheld.  

(b) If Master Lessor seeks to terminate the Master Lease because of a default or alleged default by Sublessor under the Master Lease, 
Sublessor shall use reasonable, good faith efforts to maintain the Master Lease in full force and effect for the benefit of Sublessee and Sublessor, 
and Sublessor shall use reasonable, good faith efforts to reinstate the Master Lease and/or to claim and pursue any right of redemption or relief 
from forfeiture of the Master Lease (and as a consequence thereof any forfeiture of this Sublease) to which Sublessor may be entitled at law or in 
equity (including, without limitation, any such rights under California Code of Civil Procedure Sections 1174 and 1179).  

8. Authorization to Direct Sublease Payments : Sublessor hereby acknowledges that Sublessor’s failure to pay the rent and other sums owing by 
Sublessor to Master Lessor under the Master Lease will cause Sublessee to incur damages, costs and expenses not contemplated by this 
Sublease, especially in those cases where Sublessee has paid sums to Sublessor hereunder which correspond in whole or in part to the amounts 
owing by Sublessor to Master Lessor under the Master Lease. Accordingly, Sublessee shall have the right to pay all rent and other sums owing 
by Sublessee to Sublessor hereunder for those items which also are owed by Sublessor to Master Lessor under the Master Lease directly to 
Master Lessor on the following terms and conditions:  

(a) Either (i) Sublessee reasonably believes that Sublessor has failed to make any payment required to be made by Sublessor to Master 
Lessor under the Master Lease and Sublessor fails to provide adequate proof of payment within two (2) business days after Sublessee’s written 
demand requesting  
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such proof; or (ii) Sublessee reasonably believes that Sublessor shall fail to make any payment required to be made by Sublessor to Master 
Lessor under the Master Lease and Sublessor fails to provide assurance of future performance in form reasonably satisfactory to Sublessee 
within two (2) business days after Sublessee’s written demand requesting such assurance.  

(b) Sublessee shall not prepay any amounts owing by Sublessor without the consent of Sublessor.  

(c) Sublessee shall provide to Sublessor concurrently with any payment to Master Lessor reasonable evidence of such payment.  

(d) If Sublessor notifies Sublessee that it disputes any amount demanded by Master Lessor, Sublessee shall not make any such payment to 
Master Lessor unless Master Lessor has provided a three-day notice to pay such amount or forfeit the Master Lease.  

(e) Any sums paid directly by Sublessee to Master Lessor in accordance with this Section 8 shall be credited toward the amounts payable 
by Sublessee to Sublessor under this Sublease.  

9. Sublessee’s Insurance and Indemnity.  

(a) Throughout the Sublease Term, Sublessee shall procure and maintain, at its own cost and expense, such workers’ compensation, 
business interruption and commercial general liability insurance as is required to be carried by Lessee under the Master Lease, and such property 
insurance as is required to be carried by Lessee under the Master Lease to the extent such property insurance pertains to the Subleased Premises, 
all naming Sublessor, as well as Master Lessor, as additional insureds and loss payees in the manner required in the Master Lease. If the Master 
Lease requires the Lessee to insure leasehold improvements or alterations, then Sublessee shall insure such leasehold improvements which are 
located in the Subleased Premises, as well as alterations in the Subleased Premises made by Sublessee. Sublessee shall furnish to Sublessor a 
certificate of Sublessee’s insurance required under this Section 9 on or before the Sublease Commencement Date. Sublessee’s general liability 
policies shall provide cross-liability coverage for Sublessee and Sublessor to provide severability of interests, and the coverage afforded to 
Sublessor must be as broad as that afforded to Sublessee. Within five (5) business days after any renewal or promptly upon any other request by 
Sublessor, Sublessee shall furnish Sublessor with copies of policies, or evidence of insurance, evidencing maintenance and renewal of the 
required coverage, and a copy of the endorsement to Sublessee’s liability policy showing the additional insureds. In the event Sublessee does not 
maintain said insurance, Sublessor may, in its sole discretion and without waiving any other remedies hereunder, procure said insurance.  

(b) Notwithstanding anything to the contrary contained herein, each party hereby waives claims against the other for damage to property 
owned by the waiving party where such damage is covered under any policy of property insurance maintained, so long as such waiver does not 
invalidate or adversely affect the waiving party’s property insurance; and each party shall attempt to obtain from its insurance carrier a waiver of 
its right of subrogation. Sublessee agrees to obtain, for the benefit of Master Lessor and Sublessor, such waivers of subrogation rights from its 
insurer as are required of Sublessor, as  
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Lessee, under the Master Lease. Sublessee hereby waives claims against Master Lessor for death, injury, loss or damage of every kind and 
nature, if and to the extent that Sublessor, as Lessee, waives or releases such claims against Master Lessor under the Master Lease.  

(c) Sublessor and Sublessee waive all claims against each other for economic damages, damage to any property or injury or death of any 
person in, on or about the Subleased Premises arising at any time or from any cause except to the extent caused by the gross negligence or willful 
misconduct of the other party. Nothing in the foregoing sentence is intended to void the insurance coverage of either party or the defense and 
indemnity obligations of either party in Section 9(d).  

(d) Sublessee agrees to protect, defend, indemnify and hold Sublessor harmless from all claims, losses, damages, liabilities and expenses 
which Sublessor may incur, or for which Sublessor may be liable to Master Lessor, arising from (1) the use, modification or occupancy of the 
Subleased Premises during the Sublease Term, (2) the acts or omissions of Sublessee, its employees, agents or contractors, and (3) any acts or 
events occurring in or about the Subleased Premises during the Sublease Term, which are the subject matter of any indemnity or hold harmless 
of Sublessor, as Lessee, to Master Lessor under the Master Lease; and (4) any breach or default by Sublessee of any provision of this Sublease, 
provided, however, that Sublessee shall not be required to indemnify or hold Sublessor harmless to the extent that Sublessor’s gross negligence 
or willful misconduct is the cause of any claim, demand, action, liability or damage.  

Notwithstanding anything to the contrary in the foregoing or in the Master Lease, Sublessor agrees to protect, defend, indemnify and hold 
Sublessee harmless from all claims, losses, damages, liabilities and expenses which Sublessee incurs, or for which Sublessee is liable to Master 
Lessor, to the extent arising from or related to the entry upon and use of the Subleased Premises by Sublessor, its employees and agents during 
the Sublease Term, provided, however, that Sublessor shall not be required to indemnify or hold Sublessee harmless to the extent that 
Sublessee’s gross negligence or willful misconduct is the cause of any claim, demand, action, liability or damage.  

10. Waiver of Subrogation : The waiver of subrogation provisions contained in Section 8.6 of the Master Lease shall, with Master Lessor’s 
written consent, be deemed a three-party agreement binding among and inuring to the benefit of Sublessor, Sublessee and Master Lessor.  

11. No Assignment and Subletting . No further assignment of this Sublease or further subletting of the Subleased Premises shall be permitted 
under this Sublease.  

12. Sublessee’s Default.  

(a) Each of the following shall be deemed to be a “Default” by Sublessee, and the failure to cure such Default within any applicable grace 
period shall be considered a “Breach”:  

(i) Sublessee fails to make any payment of Rent required to be made by Sublessee as and when the same is due where such failure 
continues for a period of five (5) days following written notice to Sublessee; or  
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(ii) Sublessee fails to secure insurance or to provide proper evidence of insurance as set forth in Section 12 of this Sublease or fails to 
keep the Subleased Premises or the Building free of lien claims, and either such failure continues for more than ten (10) days after written notice 
thereof to Sublessee.  

(iii) Sublessee, by its act or omission, causes an event or condition under the Master Lease which either is a Default thereunder or, 
subject only to the delivery of any required notice or passage of any cure or grace period, would constitute a Breach thereunder.  

(iv) Sublessee fails to fulfill, keep, observe or perform any of the other covenants and obligations herein contained to be fulfilled, 
kept, observed and performed by Sublessee, and such failure continues for more than thirty (30) days after notice thereof in writing to Sublessee; 
provided that if it would reasonably require more than thirty (30) days to cure such default, Sublessee shall not be in default hereunder so long as 
Sublessee commences to cure such default within such thirty (30) day period and diligently prosecutes such cure to completion.  

(v) Sublessee shall be adjudged an involuntary bankrupt, or a decree or order approving, as properly filed, a petition or answer filed 
against Sublessee asking reorganization of Sublessee under the Federal bankruptcy laws as now or hereafter amended, or under the laws of any 
state, shall be entered, and any such decree or judgment or order shall not have been vacated or stayed or set aside within thirty (30) days from 
the date of the entry or granting thereof.  

(vi) Sublessee shall file, or admit the jurisdiction of the court and the material allegations contained in, any petition in bankruptcy, or 
any petition pursuant or purporting to be pursuant to the Federal Bankruptcy laws now or hereafter amended, or Sublessee shall institute any 
proceedings for relief of Sublessee under any bankruptcy or insolvency laws or any laws relating to the relief of debtors, readjustment of 
indebtedness, re-organization, arrangements, composition or extension; or Sublessee shall make any assignment for the benefit of creditors or 
shall apply for or consent to the appointment of a receiver for Sublessee or any of the property of Sublessee; or Sublessee shall admit in writing 
its inability to pay its debts as they become due; or The Subleased Premises are levied on by any revenue officer or similar officer; or a decree or 
order appointing a receiver of the property of Sublessee shall be made and such decree or order shall not have been vacated, stayed or set aside 
within thirty (30) days from the date of entry or granting thereof.  

(b) Upon the occurrence of any one or more Breaches, Sublessor may exercise any remedy against, and recover such amounts from, 
Sublessee as Master Lessor may exercise or be entitled to for default by Lessee under the Master Lease, which provisions of the Master Lease 
are hereby incorporated herein by reference. Without limiting the generality of the foregoing, Sublessor may exercise the damage remedies 
available under California Civil Code Sections 1951.2 and 1951.4 or any similar or successor statute which provides that a lessor may continue a 
lease in effect and recover damages as they become due.  
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13. Surrender :  

(a) On the Termination Date, as the case may be, or upon the earlier termination of the Sublease or of Sublessee’s right to possession of the 
Subleased Premises, Sublessee will at once surrender and deliver up the Subleased Premises, together with all improvements thereon, to 
Sublessor in as good condition and repair as when delivered to Sublessee, reasonable wear and tear and casualty excepted, in compliance with all 
applicable governmental requirements applicable to the cessation of Sublessee’s business therein (collectively “Closure Requirements”). 
Sublessee shall remove Sublessee’s articles of personal property incident to Sublessee’s business which are not affixed to the Subleased 
Premises (“Trade Fixtures”), including all Transferred Assets (as defined in Exhibit C ), located in the Subleased Premises on or prior to the 
Termination Date, provided, however that Sublessee shall repair any injury or damage to the Subleased Premises which may result from such 
removal, and shall restore the Subleased Premises to the same condition as prior to the installation thereof. If Sublessee does not remove 
Sublessee’s Trade Fixtures from the Subleased Premises on or before the Termination Date, as the case may be, or the earlier termination of 
Sublessee’s right to possession, Sublessor may, at its option, remove the same (and repair any damage occasioned thereby and restore the 
Subleased Premises as aforesaid) and dispose thereof or warehouse the same, and Sublessee shall pay the cost of such removal, repair, 
restoration or warehousing to Sublessor on demand, or Sublessor may treat said Trade Fixtures as having been conveyed to Sublessor with this 
Sublease acting as a Bill of Sale therefor, without further payment or credit by Sublessor to Sublessee. Conditions existing because of 
Sublessee’s failure to perform maintenance, repairs or replacements as required of Sublessee under this Sublease shall not be deemed 
“reasonable wear and tear.” Sublessee shall surrender to Sublessor all keys to the Subleased Premises and make known to Sublessor the 
combination of all combination locks which Sublessee is permitted to leave on the Subleased Premises. Sublessee hereby agrees to indemnify, 
defend and hold harmless Sublessor from and against all claims, losses, damages, liabilities and expenses which Sublessor actually incurs under 
the Master Lease as a direct result of Sublessee’s violation of this Section 13.  

(b) All Alterations in or upon the Subleased Premises made by Sublessee and not removed or required to be removed hereunder shall 
become a part of and shall remain upon the Subleased Premises upon such termination without compensation, allowance or credit to Sublessee. 
At Sublessor’s written request, Sublessee shall restore the Subleased Premises to their condition prior to the making of such Alterations and 
repair any damage occasioned by such removal or restoration. If Sublessee is permitted or required to remove any Alteration or a portion thereof, 
and Sublessee does not complete such removal in accordance with this Section, Sublessor may remove the same (and repair any damage 
occasioned thereby), and dispose thereof, or at its election, warehouse the same. Sublessee shall pay the costs of such removal, repair and 
warehousing on demand.  

(c) As between Sublessor and Sublessee, Sublessee shall not be required to remove any Alterations performed by Sublessor prior to the 
Sublease Commencement Date (“Sublessor Alterations”) or to restore the Subleased Premises to their condition prior to the making of such 
Sublessor Alterations. If Sublessor is required under the Master Lease to remove any Sublessor Alterations performed prior to the Sublease 
Commencement Date, Sublessee shall permit Sublessor to enter the Subleased Premises for a reasonable period of time prior to the Scheduled 
Expiration Date or the Termination Date, as the case may be, of the Master Lease for the purpose of removing Sublessor Alterations and 
restoring the Subleased Premises as required by the Master Lease.  
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14. Holding Over.  

(a) Except as otherwise provided in this Sublease, Sublessee has no right to occupy the Subleased Premises or any portion thereof after the 
Termination Date, as the case may be, or after the termination of this Sublease or of Sublessee’s right to possession hereunder. In the event 
Sublessee or any party claiming by, through or under Sublessee holds over in a manner not in accordance with Section 14, Sublessor may 
exercise any and all remedies available to it at law or in equity to recover possession of the Subleased Premises, and to recover damages, 
including without limitation, damages payable by Sublessor to Master Lessor by reason of such holdover.  

(b) Without limiting Sublessor’s rights under Section 14(a), for each and every month or partial month that Sublessee or any party 
claiming by, through or under Sublessee remains in occupancy of all or any portion of the Subleased Premises after the Termination Date, as the 
case may be, or after the earlier termination of this Sublease or of Sublessee’s right to possession, Sublessee shall pay, as minimum damages and 
not as a penalty, monthly rental at a rate equal to one hundred fifty percent (150%) of the rate of Rent payable by Sublessee hereunder 
immediately prior to the Termination Date, as the case may be, or the earlier termination of this Sublease or of Sublessee’s right to possession. 
The acceptance by Sublessor of any lesser sum shall be construed as payment on account and not in satisfaction of damages for such holding 
over.  

15. Broker : Sublessor and Sublessee each represent to the other that it has dealt with no real estate brokers, lenders, agents or salesmen in 
connection with this transaction. Each party agrees to hold the other party harmless from and against all claims for brokerage commissions, 
finder’s fees, or other compensation made by any other agent, broker, salesman or finder as a consequence of said party’s actions or dealings 
with such agent, broker, salesman, or finder.  

16. Notices : Unless five (5) days’ prior written notice is given in the manner set forth in this Section, the address of each party for all purposes 
connected with this Sublease shall be that address set forth below their signatures at the end of this Sublease. The address for Master Lessor shall 
be as set forth in the Master Lease. All notices, demands, or communications in connection with this Sublease shall be considered received when 
(i) personally delivered; or (ii) if properly addressed and either sent by nationally recognized overnight courier or deposited in the mail 
(registered or certified, return receipt requested, and postage prepaid), on the date shown on the return receipt for acceptance or rejection. All 
notices given to the Master Lessor under the Master Lease shall be considered received only when delivered in accordance with the Master 
Lease to all parties hereto at the address set forth below their signatures at the end of this Sublease.  

17. Severability : If any term of this Sublease is held to be invalid or unenforceable by any court of competent jurisdiction, then the remainder of 
this Sublease shall remain in full force and effect to the fullest extent possible under the law, and shall not be affected or impaired.  
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18. Amendment : This Sublease may not be amended except by the written agreement of all parties hereto.  

19. Attorneys’  Fees : If either party brings any action or legal proceeding with respect to this Sublease, the prevailing party shall be entitled to 
recover reasonable attorneys’ fees, experts’ fees, and court costs.  

20. Subordination to the Master Lease. This Sublease and all rights of the parties hereunder are subject and subordinate to the Master Lease. The 
parties hereby acknowledge, each to the other, that it is not practical in this Sublease to enumerate all of the rights and obligations of the various 
parties under the Master Lease and specifically to allocate those rights and obligations in this Sublease. Accordingly, in order to afford to 
Sublessee the benefits of this Sublease and of those provisions of the Master Lease which by their nature are intended to benefit the party in 
possession of the Subleased Premises, and in order to protect Sublessor against a Default by Sublessee which might cause a default by Sublessor 
under the Master Lease, Sublessor and Sublessee covenant and agree as set forth in this Section 20.  

(a) Except as otherwise provided in this Sublease, the terms and provisions contained in the Master Lease are incorporated herein by 
reference, and are made a part hereof as if set forth at length; provided, however, that: (i) each reference in such incorporated sections to “Lease” 
shall be deemed a reference to this “Sublease”; (ii) each reference to “Landlord” and “Lessee” shall be deemed a reference to “Sublessor” and 
“Sublessee”, respectively, with the exception of Insert 7.2, Insert 7.3, Insert 7.4 and Insert 10.1; (ii) (iii) to the extent practicable, each reference 
to “the Premises” shall be deemed a reference to “the Subleased Premises”; and (iv) the following provisions of the Master Lease are expressly 
not incorporated herein by reference: Article 1, Sections 2.2, 2.3, 2.4, 2.5, Article 3, Articles 4 and 5, 7.4, 8.4, 8.7, 8.8, 13.1, 13.3, Article 15, 
Article 20, Article 22, Article 23, Article 26, Article 39, Article 42, Rider Inserts 1.2 (but only to the extent referring to the Expansion Space), 
1.3, 1.5, 2.2, 2.3, 2.3(b), 7.3(a), 7.4, 50 and 51, and the entire First Amendment.  

(b) Except as otherwise expressly provided in this Sublease, Sublessee shall perform all affirmative covenants and shall refrain from 
performing any act which is prohibited by the negative covenants of the Master Lease, where the obligation to perform or refrain from 
performing is by its nature imposed upon the party in possession of the Subleased Premises. Sublessor shall have the right to enter the Subleased 
Premises to cure any Default by Sublessee under the Sublease.  

(c) It is expressly agreed that: (1) if the Master Lease should terminate prior to the Termination Date through no fault of Sublessor, as the 
case may be, Sublessor shall have no liability to Sublessee; and (2) to the extent the Master Lease grants Sublessor any discretionary right to 
terminate the Master Lease due to casualty or condemnation, Sublessor shall be entitled to reasonably exercise or not exercise such right after 
consultation with Sublessee and without liability to Sublessee.  

(d) If Sublessee desires to take any action which requires the consent of Master Lessor under the terms of the Master Lease, then, 
notwithstanding anything to the contrary herein: (1) Sublessor, independently, shall have the same rights of approval or disapproval as Master 
Lessor has under the Master Lease and upon the same terms and conditions, except as otherwise specifically set forth in this  
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Sublease; (2) Sublessee shall not take any such action until it obtains the consent of both Sublessor and Master Lessor where required; and 
(3) Sublessee shall request that Sublessor obtain Master Lessor’s consent on Sublessee’s behalf where required and Sublessor shall use 
commercially reasonable efforts to obtain such consent. Sublessee shall pay all out-of-pocket costs reasonably incurred by Sublessor in seeking 
or procuring Master Lessor’s consent. Any approval or consent required of Sublessor conclusively shall be deemed reasonably withheld if 
approval or consent also is required of the Master Lessor, and Master Lessor fails to give Master Lessor’s approval or consent.  

21. Delivery. Sublessor shall deliver the Subleased Premises to Sublessee on or before the Sublease Commencement Date in “AS IS” condition. 
Except as set forth in that certain Asset Transfer and License Agreement by and between Sublessor and Sublessee and dated as of November 20, 
2007 (“APA”), Sublessor makes no representations or warranties to Sublessee with respect to any matter relating to the zoning, legal compliance 
or physical condition of the Subleased Premises. Sublessor shall have no obligation to perform any improvements, alterations or repairs to the 
Subleased Premises prior to delivery thereof to Sublessee. Sublessee, by acceptance of possession of the Subleased Premises, conclusively 
acknowledges the Subleased Premises to be in good order and repair and in a tenantable condition and acceptable for its intended use, subject to 
the terms and conditions of the APA.  

22. Security Deposit. Within ten (10) days following the execution of this Sublease, Sublessee shall deposit with Sublessor a security deposit in 
the amount of [ * ] (the “Security Deposit”) as security for the full and faithful performance of each of Sublessee’s obligations under this 
Sublease and that certain Single Site License (“License”) of even date between the parties. If Sublessee fails to pay any Base Rent or Additional 
Rent, or otherwise defaults beyond the applicable notice and cure period with respect to any of its obligations under this Sublease or the License, 
Sublessor may (but shall not be obligated to), and without prejudice to any other remedy to Sublessor, use, apply or retain all or any portion of 
the Security Deposit for the payment of any Base Rent or Additional Rent in default or for the payment of any other sum to which Sublessor may 
become obligated by reason of Sublessee’s default, or to compensate Sublessor for any loss or damage or Sublessor may suffer thereby, 
including, without limitation, prospective damages and damages recoverable pursuant to California Civil Code Section 1951.2. As provided 
above, Sublessee waives the provisions of California Civil Code Section 1950.7, and all other provisions of law now in force or that become in 
force after the date of execution of this Sublease, that provide that Sublessor may claim from the Security Deposit only those sums reasonably 
necessary to remedy defaults in the payment of rent, to repair damage caused by Sublessee, or to clean the Subleased Premises. If Sublessor uses 
or applies all or any portion of the Security Deposit as provided above, Sublessee shall, within twenty (20) days after demand therefor, deposit 
cash with Sublessor in an amount sufficient to restore the Security Deposit to the full amount thereof, and Sublessee’s failure to do so shall, at 
Sublessor’s option, be a default (as defined in Section 10 hereof) under this Sublease. If the Sublessee performs all of Sublessee’s obligations 
hereunder, the Security Deposit, or so much thereof that has not theretofore been applied by Sublessor, shall be returned to Sublessee within 
thirty (30) days following the expiration of the Sublease Term and Sublessee’s vacation of the Subleased Premises; provided, however, that if the 
Sublease is terminated by Sublessee in a bankruptcy proceeding pursuant to 11 U.S.C. §365, Sublessor may retain the Security Deposit and 
apply  
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the same against its damages recoverable pursuant to California Civil Code Section 1951.2. Sublessor shall not be deemed to hold the Security 
Deposit in trust nor be required to keep the Security Deposit separate from its general funds, and Sublessee shall not be entitled to any interest on 
the Security Deposit.  

23. Condition Precedent : This Sublease and Sublessor’s and Sublessee’s obligations hereunder are conditioned upon having obtained the written 
consent of the Master Lessor to this Sublease. Sublessor and Sublessee hereby agree, for the benefit of Master Lessor, that this Sublease and 
Master Lessor’s consent hereto shall not (a) create privity of contract between Master Lessor and Sublessee; (b) be deemed to have amended the 
Master Lease in any regard (unless Master Lessor shall have expressly agreed writing to such amendment); or (c) be construed as a waiver of 
Master Lessor’s right to consent to any assignment of the Master Lease by Sublessor or any further subletting of the Subleased Premises, or as a 
waiver of Master Lessor’s right to consent to any assignment by Sublessee of this Sublease or any subletting of the Subleased Premises or any 
part thereof.  

24. Acknowledgement Regarding Future Lease of the Subleased Premises : In the event that Sublessor advises Sublessee in writing that 
Sublessor has decided not to extend the Master Lease at the expiration of the Master Lease Term, Sublessor and Sublessee acknowledge that 
Sublessee may enter into negotiations with Master Lessor to lease the Subleased Premises under a direct lease with Master Lessor. Sublessor 
agrees to cooperate with Sublessee in Sublessee’s efforts to establish a direct lease with the Master Lessor in such event.  

25. Definitions. Each of the terms used in this Sublease as defined terms have the meaning given in such sections. Other capitalized words and 
phrases for which no definition is given in this Sublease shall have the meanings given them in the Master Lease. Unless otherwise indicated, all 
section references are to the sections of this Sublease.  

26. Miscellaneous. Sublessor shall not be responsible for providing any security to the Subleased Premises. The terms of this Sublease have been 
negotiated by the parties hereto and the language used in this Sublease shall be deemed to be the language chosen by the parties hereto to express 
their mutual intent. The parties acknowledge and agree that each party and its counsel have reviewed and revised this Sublease and that no rule 
of construction to the effect that any ambiguities are to be resolved against the drafting party shall be employed in the interpretation of this 
Sublease. This Sublease may be executed in counterparts, each of which shall constitute an original, but all of which together shall constitute one 
and the same instrument.  

(The remainder of this page is intentionally left blank.)  
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IN WITNESS WHEREOF, the parties have executed this Sublease as of the day and year first above written.  
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SUBLESSEE:     SUBLESSOR: 

ANZA THERAPEUTICS, INC., a Delaware corporation     CERUS CORPORATION, a Delaware corporation 

By:   /s/ David N. Cook      By:   /s/ Claes Glassell  
  David N. Cook, Ph.D.       Claes Glassell 
  President and Chief Executive Officer       President and Chief Executive Officer 

Address:   ANZA Therapeutics, Inc.     Address:   

  

2550 Stanwell Drive  
Concord CA 94520        

Attention:   David N. Cook, Ph.D.       



EXHIBIT A  

Master Lease  

Provided upon request  
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Exhibit B  

Outline of Subleased Premises  

Provided upon request  
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Exhibit C  

List of Transferred Assets  

As used in this Agreement, the term Transferred Assets shall have the meaning given to such term in  
that certain Asset Transfer and License Agreement dated November 20, 2007 between Anza  

Therapeutics, Inc. and Cerus Corporation.  
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Exhibit AK  

Supply Agreement  
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SUPPLY AGREEMENT  

This S UPPLY A GREEMENT (the “Supply Agreement” ) is made as of November 20, 2007 (the “Effective Date” ) by and between C ERUS 

C ORPORATION , a Delaware corporation ( “Cerus” ), and A NZA T HERAPEUTICS , I NC . , a Delaware corporation (“ Anza ”). Anza and Cerus 
may be referred to herein individually as a “Party” or collectively as the “Parties.”  

W ITNESSETH  

WHEREAS, the Parties have entered into that certain Asset Transfer and License Agreement of even date herewith (the “ Agreement ”); 
and  

WHEREAS, Cerus has agreed to supply Anza with GMP S-59 Psoralen for research, development and commercialization of products in 
the Anza Field of Use and with UVA light devices and Intercept Platelet and Plasma disposable kits for research and development of products in 
the Anza Field of Use pursuant to the terms and conditions as set forth herein.  

NOW, THEREFORE, in consideration of the foregoing and the covenants and promises contained in this Supply Agreement, Anza and 
Cerus hereby agree as follows:  

ARTICLE 1  
DEFINITIONS  

As used in this Supply Agreement, capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the 
Agreement, and the following capitalized terms shall have the following meanings:  

1.1 “Cost of Goods Sold” or “COGS” means, (a) with respect to a Supply Deliverable manufactured by [ * ] Supply Deliverable 
calculated in accordance with U.S. generally accepted accounting principles consistently applied, and (b) with respect to a Supply Deliverable 
manufactured by [ * ] , not to exceed the greater of (A)  [ * ] percent ( [ * ] %) of the COGS of such Supply Deliverable or (B) in the case of S-
59 Psoralen, $ [ * ] for orders supplied pursuant to Section 2.1(b)(i) or $ [ * ] for orders supplied pursuant to Section 2.1(b)(ii).  

1.2 “Disposable Kits” shall mean the Intercept Platelet and Plasma disposable kits manufactured by Cerus or on behalf of Cerus by a 
Third Party supplier.  

1.3 “Good Manufacturing Practice” or “GMP” means the most current version of the good manufacturing practice standards 
promulgated by the United Stated Food and Drug Administration and the ICH.  

1.4 “Light Devices” shall mean the UVA light devices that are used for Cerus’ Intercept blood system and are manufactured and supplied 
to Cerus by a Third Party supplier.  
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1.5 “Research and Development Activities” shall mean the research, pre-clinical and clinical activities conducted by or on behalf of 
Anza or its Affiliate or Licensee with respect to any product.  

1.6 “S-59 Psoralen” shall mean quantities of Cerus’ proprietary compound that is known as amotosalen (or “S-59”) and is manufactured 
by Cerus or on behalf of Cerus by a Third Party supplier.  

1.7 “Supply Deliverables” shall mean collectively the S-59 Psoralen, the Light Devices and Disposable Kits ordered pursuant to this 
Supply Agreement.  

ARTICLE 2  
SUPPLY OF SUPPLY DELIVERABLES  

2.1 Supply of S-59 Psoralen.  

(a) General . Subject to the terms and conditions of this Supply Agreement, Cerus agrees to manufacture (or have manufactured on 
its behalf) and supply Anza with S-59 Psoralen, solely for Anza and its Affiliates and Licensees (and their contractors) to [ * ] products for use in 
the Anza Field of Use, in the amounts set forth on purchase orders submitted by Anza and accepted by Cerus in accordance with the provisions 
of Section 2.1(c). Anza covenants that: (i) it will not use S-59 Psoralen for any purpose other than the [ * ] of products for use in the Anza Field 
of Use, (ii) it will not transfer or otherwise make available S-59 Psoralen to any Third Party other than an Affiliate or Licensee (and their 
contractors) and (iii) it will cause such Affiliates and Licensees (and their contractors) to limit their use of S-59 Psoralen supplied hereunder to 
the research, development or manufacture of products for use in the Anza Field of Use and will prevent such Affiliates and Licensees from 
transferring or making available such S-59 Psoralen to any Third Party.  

(b) Rolling Forecasts.  

(i) With respect to quantities of S-59 Psoralen less than [ * ] in any calendar quarter, Anza shall provide to Cerus, at least 
thirty (30) days prior to the start of each calendar quarter, a quarterly rolling forecast of such quantities of S-59 Psoralen estimated to be required 
by Anza during such calendar quarter and the next [ * ] . Such forecast shall be on a [ * ] basis for the first calendar quarter covered by the 
forecast and on [ * ] for the other [ * ] calendar quarters. The [ * ] of such forecast shall be binding, and the remaining [ * ] shall be good faith, 
non-binding estimates only, subject to the limitations set forth in Section 2.1(c) below. If Anza wishes to obtain quantities of S-59 Psoralen in 
excess of [ * ] of S-59 Psoralen in any calendar quarter, it shall provide the forecast set forth in Section 2.1(b)(ii).  
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(ii) With respect to quantities of S-59 Psoralen in excess of [ * ] in any calendar quarter, for use by Anza or its Affiliates or 
Licensees for [ * ] any product that utilizes S-59 Psoralen, Anza shall provide to Cerus, at least [ * ] prior to the start of each calendar quarter, a 
[ * ] rolling forecast of such quantities of S-59 Psoralen estimated to be required by Anza during such calendar quarter and the next [ * ] . Such 
forecast shall be on a [ * ] basis for the first calendar quarter covered by the forecast and on a quarterly basis for the other [ * ] calendar quarters. 
The [ * ] of such forecast shall be binding, and the remaining [ * ] shall be good faith, non-binding estimates only, subject to the limitations set 
forth in Section 2.1(c) below.  

(c) Orders .  

(i) Anza shall, together with each forecast provided under Section 2.1(b) above (each a “ Current Forecast ”), place its firm 
order with Cerus for delivery in the first quarter of such Current Forecast that quantity of S-59 Psoralen specified for such quarter in the Current 
Forecast. Such order shall be made pursuant to a purchase order in a form reasonably acceptable to the Parties, shall reference this Supply 
Agreement, and shall specify the quantity of S-59 Psoralen ordered, the requested delivery date(s) for shipment of such S-59 Psoralen and the 
location to which the requested S-59 Psoralen is to be shipped. Each requested delivery date for supplies of S-59 Psoralen pursuant to Section 2.1
(b)(i) shall be at least [ * ] after the date of the order; each requested delivery date for supplies of S-59 Psoralen pursuant to Section 2.1(b)(ii) 
shall be at least [ * ] after the date of the order (such minimum period of time after the date of the order that a delivery may be so requested is 
referred to below as the “ Minimum Lead Time ”).  

(ii) As of the Effective Date, the Minimum Lead Time under Section 2.1(c)(i) above is based on Cerus being required to 
submit orders to its suppliers of S-59 Psoralen at least [ * ] days prior to the requested delivery date for Cerus’ to obtain [ * ] of S-59 Psoralen 
(the “ Cerus Lead Time ”). Accordingly, if after the Effective Date the shortest Cerus Lead Time available to Cerus for [ * ] of S-59 Psoralen is 
modified, Cerus shall so notify Anza in writing at least [ * ] days prior to such modification becoming effective, or such shorter period of time as 
exists between the time that Cerus learns of such modification and the date such modification becomes effective, together with an exact 
description of such modified Cerus Lead Time (the “ Modified Cerus Lead Time ”). In such event, notwithstanding Section 2.1(c)(i) above, the 
[ * ] Minimum Lead Time applicable to Anza under Section 2.1(c)(i) shall be modified to [ * ] than such Modified Cerus Lead Time, for so long 
as such Modified Cerus Lead Time is in effect for Cerus’ orders from such supplier [ * ] of S-59 Psoralen.  

(iii) Cerus shall accept orders made by Anza in conformance with this Section 2.1(c) and the remaining terms and conditions 
of this Supply Agreement, provided that Cerus shall not be obligated to accept any orders for a quarter to the extent the quantity ordered exceeds 
[ * ] specified for such quarter in the forecast provided by Anza pursuant to Section 2.1(b)(i) or 2.1(b)(ii), as applicable, immediately prior to the 
Current Forecast (i.e., when such first quarter was the second quarter), but shall use commercially reasonable efforts to fill orders for such excess 
quantities from available supplies.  
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(d) Delivery . If Cerus arranges for direct delivery from [ * ] Anza (or, at Anza’s request, to its Affiliate or Licensee) of S-59 
Psoralen ordered by Anza pursuant to Section 2.1(c), then the risk of loss and title transfer for such delivery shall be as specified in Cerus’ 
agreement with such Third Party supplier. If such delivery is not direct from such Third Party supplier to Anza or its Affiliate or Licensee, then 
such delivery shall be [ * ] (Incoterms 2000) the location at which [ * ] supplier. The shipping packaging shall be the packaging provided by such 
Third Party supplier or substantially equivalent packaging. Each shipment of S-59 Psoralen provided pursuant to this Section 2.1(d) shall be 
accompanied by a certificate of analysis (or a copy thereof) in customary form that contains such information as is provided by Cerus’ Third 
Party supplier and any other written documentation provided by such Third Party supplier with respect thereto (or a copy of such written 
documentation). Cerus shall also provide Anza, in a timely manner, with a summary of the results of any specification-compliance tests 
performed by Cerus on S-59 Psoralen received by Cerus from the same lot as the S-59 Psoralen provided to Anza pursuant to this Section 2.1(d). 
Title to S-59 Psoralen and risk of loss [ * ] in this Section 2.1(d). Upon [ * ] and at [ * ] and expense, [ * ] shall arrange for shipment of S-59 
Psoralen to Anza.  

(e) Shortage of Supply . If at any time Cerus is unable to supply, or believes that it may be unable to supply, S-59 Psoralen, Cerus 
shall promptly notify Anza and shall allocate to Anza the quantities of S-59 Psoralen that Cerus has in inventory, or that Cerus is able to produce 
or obtain from its Third Party supplier, on a reasonable, proportionate basis (on the basis of quantities ordered by Anza and quantities 
manufactured for Cerus and its Affiliates and licensees (other than Anza) for the same period).  

(f) Supply Not Sole Source . It is understood that the supply arrangements for S-59 Psoralen under this Section 2.1 are non-
exclusive, in that Anza shall have the right in its discretion to manufacture itself and/or procure from one or more Third Parties such quantities of 
S-59 Psoralen as Anza chooses; provided, however, that Anza’s license for use of such S-59 Psoralen manufactured or supplied by itself or one 
or more Third Parties is limited solely to [ * ] of products for use in the Anza Field of Use. Notwithstanding anything to the contrary herein, no 
rights or licenses to trademarks, inventions, trade secrets, copyrights, patents or proprietary rights of Cerus are implied or granted under this 
Section 2.1(f) or any other section of this Supply Agreement. The only licenses granted to Anza pursuant to the Transaction Documents are set 
forth in Section 2.3(a) of the Agreement.  

2.2 Supply of Light Devices.  

(a) General . Cerus shall supply Anza with up to [ * ] (as requested in writing by Anza) Light Devices, plus any additional quantities 
of Light Devices specified in an order placed by Anza pursuant to Section 2.2(b) and accepted by Cerus pursuant to Section 2.2(b),  
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provided that Cerus’ obligation to supply more than such initial [ * ] units shall be limited to the extent such supplies are reasonably available 
and not required or reasonably designated for use by or on behalf of Cerus or its Affiliates, licensees (other than Anza) or distributors. Anza shall 
use the Light Devices supplied by Cerus pursuant to this Section 2.2 solely for [ * ] for one or more products in the Anza Field of Use. Anza 
shall not sell, transfer or otherwise make available such Light Devices to any other Person; provided, however, that Anza may transfer or 
otherwise make available such Light Devices to its Affiliates or Licensees (and their contractors) that are bound, for the benefit of Cerus, by the 
restrictions on the use, sale, offer for sale, manufacture or import of such Light Devices as set forth herein and in the Agreement.  

(b) Ordering . In the event that Cerus places an order for Light Devices with any Third Party supplier, Cerus shall provide Anza 
with [ * ] prior written notice of such order. If Anza provides Cerus, [ * ] prior to the date of Cerus’ order, with a binding written order for Light 
Devices that contains the information specified by Cerus in the format specified by Cerus (a “Anza Light Device Order” ), then Cerus shall 
include, in the order it places with such Third Party supplier to the extent reasonably requested by Anza and consistent with Section 2.2(a) and 
Cerus’ arrangements with its suppliers, the quantity of Light Devices specified in the Anza Light Device Order and as reasonably required by 
Anza to carry out [ * ] in the Anza Field of Use. Such Anza Light Device Order shall be deemed accepted by Cerus at the time and solely to the 
extent that such Third Party supplier accepts the order placed by Cerus. Cerus shall promptly notify Anza in writing if such Third Party supplier 
does not accept any order placed by Cerus based in part on an Anza Light Device Order.  

(c) Delivery . Cerus shall arrange for prompt delivery to Anza (or, at Anza’s request, to its Affiliate or Licensee) of the Light Devices 
supplied by Cerus’ Third Party supplier in fulfillment of that portion of each order placed by Cerus that corresponds to an accepted Anza Light 
Device Order. If such delivery is direct from such Third Party supplier to Anza or its Affiliate or Licensee, then the risk of loss and title transfer 
for such delivery shall be as specified in Cerus’ agreement with such Third Party supplier. If such delivery is not direct from such Third Party 
supplier to Anza or its Affiliate or Licensee, then such delivery shall be [ * ] (Incoterms 2000) the location at which [ * ] supplier. Title to Light 
Devices and risk of loss shall pass [ * ] Section 2.2(c). Upon [ * ] and at [ * ] and expense, [ * ] shall arrange for shipment of Light Devices to 
Anza.  

(d) Supply Not Sole Source . It is understood that the supply arrangements for Light Devices under this Section 2.2 are non-
exclusive, in that Anza shall have the right in its discretion to manufacture itself and/or procure from one or more Third Parties any quantities of 
devices that emit UVA light (“ Other Devices ”) (it being further understood that Anza does not have a license under [ * ] , or any of their 
Affiliates, related thereto); provided, however, that Cerus shall have no obligation to provide any [ * ] in connection with such [ * ] . In addition, 
notwithstanding anything to the contrary herein, no [ * ] Cerus are implied or granted under this Section 2.2(d) or any other section of this 
Supply Agreement. The only licenses granted to Anza pursuant to the Transaction Documents are set forth in Section 2.3(a) of the Agreement.  
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2.3 Supply of Disposable Kits.  

(a) General . Cerus shall supply Anza with those quantities of Disposable Kits specified in an order placed by Anza pursuant to 
Section 2.3(b) and accepted by Cerus pursuant to Section 2.3(b). Anza shall use the Disposable Kits supplied by Cerus pursuant to this 
Section 2.3 solely for [ * ] for one or more products in the Anza Field of Use. Anza shall not sell, transfer or otherwise make available 
Disposable Kits to any other Person; provided, however, that Anza may sell, transfer or otherwise make available such Disposable Kits to its 
Affiliates and Licensees (and their contractors) that are bound, for the benefit of Cerus, by the restrictions on the use, sale, offer for sale, 
manufacture or import of such Disposable Kits as set forth herein and in the Agreement.  

(b) Orders . Anza shall order Disposable Kits pursuant to a purchase order in a form reasonably acceptable to the Parties, which 
shall reference this Supply Agreement and shall specify the quantity of Disposable Kits ordered, the requested delivery date(s) for shipment of 
such Disposable Kits and the location in the United States to which the requested Disposable Kits are to be shipped. Each requested delivery date 
shall be at least [ * ] after the date of the order. Cerus shall accept orders made by Anza in conformance with this Section 2.3(b) and the 
remaining terms and conditions of this Supply Agreement to the extent that (i) supplying such quantities of Disposable Kits to Anza is not 
reasonably anticipated to impair Cerus’ ability to satisfy its own requirements for Disposable Kits as well as the requirements of its Affiliates, 
licensees (other than Anza) and Third Party suppliers and service providers and (ii) such quantities are reasonably required by Anza to carry out 
[ * ] in the Anza Field of Use.  

(c) Delivery . Cerus shall ship all Disposable Kits on the dates specified in Anza’s purchase orders submitted and accepted in 
accordance with Section 2.3(b) above. All such Disposable Kits will be delivered [ * ] (Incoterms 2000) the facility [ * ] Disposable Kits. Title to 
Disposable Kits and risk of loss [ * ] as set forth in this Section 2.3(c). Upon [ * ] and at [ * ] and expense, [ * ] shall arrange for shipment of 
Disposable Kits to Anza.  

(d) Supply Not Sole Source . It is understood that the supply arrangements for Disposable Kits under this Section 2.3 are non-
exclusive, in that Anza shall have the right in its discretion to manufacture itself and/or procure from one or more Third Parties such quantities of 
kits or components thereof that are usable for photo-inactivation (“ Other Kits ”) as Anza chooses; provided, however, that Cerus shall have no 
obligation to provide [ * ] in connection with [ * ] . Notwithstanding anything to the contrary herein, no [ * ] Cerus are implied or granted under 
this Section 2.3(d) or any other section of this Supply Agreement. The only licenses granted to Anza pursuant to the Transaction Documents are 
set forth in Section 2.3(a) of the Agreement.  
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ARTICLE 3  
WARRANTIES, ACCEPTANCE AND REJECTION  

3.1 Warranties.  

(a) Supply Deliverable Warranty . Cerus warrants that as of the date that any Supply Deliverable is delivered to Anza pursuant to 
this Supply Agreement, such Supply Deliverable will be in conformity with the then current specifications for such Supply Deliverable that have 
been established by Cerus (alone or together with the relevant Third Party supplier) for such Supply Deliverable for use by or on behalf of Cerus 
(collectively, the “ Specifications ”). Promptly after the Effective Date, Cerus will provide Anza with copies of the Specifications for each 
Supply Deliverable.  

(b) S-59 Psoralen Warranty . Cerus also warrants that as of the date that any S-59 Psoralen is delivered to Anza pursuant to this 
Supply Agreement, solely to the extent such S-59 Psoralen is not delivered as part of any Disposable Kit, such S-59 Psoralen will (i) be in 
compliance with Good Manufacturing Practices and (ii) unless otherwise agreed in writing by the Parties, have a remaining shelf life [ * ] .  

(c) Sole Remedy . Notwithstanding anything to the contrary in this Supply Agreement, Cerus’ sole liability and Anza’s sole remedy 
for breach of the warranties in this Section 3.1 shall be limited to the actions and procedures described in Section 3.5 except as expressly 
provided therein and except to the extent that another remedy for such breach is provided by Article 6 or Section 8.14.  

(d) Warranty Disclaimer. THE REPRESENTATIONS AND WARRANTIES IN THIS SECTION 3.1 ARE IN LIEU OF ALL 
OTHER WARRANTIES, EXPRESS, IMPLIED, OR STATUTORY, AND EACH PARTY EXPRESSLY DISCLAIMS ANY AND ALL 
OTHER WARRANTIES, INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, NON-INFRINGEMENT, TITLE, CUSTOM OR TRADE. FOR CLARITY, THE PRECEDING SENTENCE 
SHALL NOT BE INTERPRETED AS LIMITING THOSE WARRANTIES EXPRESSLY PROVIDED IN THE AGREEMENT.  

3.2 Warranty from Third Party Supplier . To the extent that a Third Party supplier of a Supply Deliverable provides Cerus with any 
warranty with respect to such Supply Deliverable that exceeds the warranties set forth in Section 3.1, Cerus shall make the benefits of such Third 
Party warranty available to Anza; provided, however, that Cerus shall not have any liability for the Third Party supplier’s breach of such 
warranty and Anza’s sole remedy for such breach shall be the remedies made available to Cerus for such breach. Cerus shall cooperate fully with 
Anza to obtain the benefits of any such Third Party warranty.  

3.3 Changes to Specifications.  

(a) Request by Anza . It is understood that Cerus will be providing Supply Deliverables in the same form and according to the same 
Specifications as those produced for the  
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Intercept blood system; accordingly, Cerus will not be obligated to consider requests from Anza to modify the Specifications for Supply 
Deliverables without Cerus’ consent. Cerus’ consent to any such changes with respect to S-59 Psoralen shall not be withheld unreasonably, 
provided that (i) Anza agrees to reimburse Cerus for the costs reasonably incurred by Cerus to implement such change, (ii) Anza assumes any 
additional liability resulting from such changes and (iii) the implementation of such changes will not adversely affect Cerus’ Intercept business 
or Cerus’ ability to obtain supply of the relevant Supply Deliverable for use by or on behalf of Cerus or its Affiliates, licensees (other than Anza) 
or distributors.  

(b) Changes Made by Cerus. Cerus shall provide Anza with advance written notice of any material change to the Specifications for 
any Supply Deliverable; provided, however, that Cerus shall not, without the prior written consent of Anza (which shall not be unreasonably 
withheld), change the Specifications for S-59 Psoralen in a manner that would require Anza to requalify any product made through the use of S-
59 Psoralen, except to the extent that such change in Specifications is due to a change made by a Third Party supplier of Cerus under 
circumstances in which Cerus’ consent is not required to implement such change; in such circumstances, Cerus’ shall provide Anza with notice 
of such change promptly after Cerus becomes aware of it. In the event that Anza does not consent to such change, then Cerus shall have the right 
to terminate this Supply Agreement upon [ * ] prior written notice to Anza in accordance with Section 7.4. In addition, for any change that would 
require advance notice or approval of the FDA before implementing, to the extent practicable, Cerus shall provide Anza with at least ninety 
(90) days advance written notice prior to notifying, or requesting approval of, the FDA for such change.  

3.4 Acceptance; Rejection.  

(a) Acceptance . Anza shall, promptly upon receipt of each delivery of Supply Deliverables, perform a customary inspection of such 
Supply Deliverables. Anza may reject any Supply Deliverable delivered under this Supply Agreement that does not comply with the applicable 
Specifications or, solely in the case of S-59 Psoralen, with Good Manufacturing Practices (each non-complying Supply Deliverable, a 
“Defective Product ”) by giving written notice of such Defective Product to Cerus no later than [ * ] after receipt thereof (the “ Notice Period 
”). If Anza fails to so notify Cerus of any Defective Product within the applicable Notice Period, Anza will be deemed to have accepted such 
Supply Deliverable, subject to Section 3.4(b).  

(b) Revocation . If, within [ * ] after Anza’s initial acceptance under Section 3.4(a) above, or such shorter time as may apply in an 
agreement between Cerus and a Third Party supplier for such Supply Deliverable (the “ Revocation Period ”), Anza discovers that an accepted 
Supply Deliverable is a Defective Product and that the nature of such defect would not have been discovered through the exercise of reasonable 
diligence within the Notice Period for such Supply Deliverable, Anza may revoke its acceptance of such Defective Product by providing written 
notice to Cerus of such revocation. If Anza fails to so notify Cerus of any Defective Product within the Revocation Period, Anza will be deemed 
to have irrevocably accepted the Supply Deliverable.  
   

[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED 

SEPARATELY WITH THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS 

AMENDED .  
   

9  



(c) Notice of Defect . In notifying Cerus of a Defective Product pursuant to Section 3.4(a) or 3.4(b), Anza shall identify in reasonable 
detail the nature of the defect and Anza’s determination as to the cause of the defect. Cerus shall have a reasonable opportunity, not to exceed 
[ * ] from receipt of notification, to review any materials provided by Anza to substantiate the existence of a Defective Product and to inspect 
Cerus’ own stocks (if any) of Supply Deliverables. Cerus may analyze any unit of a Supply Deliverable rejected by Anza under Section 3.4(a) or 
(b) above and, if it is objectively established that such Supply Deliverable was conforming, then Anza shall not be entitled to return such Supply 
Deliverable or to receive any remedies pursuant to Section 3.5. However, if after such analysis, Cerus determines, or it is objectively determined, 
that such Supply Deliverable is a Defective Product, then Cerus shall provide Anza with detailed written instructions to return or dispose of such 
Defective Product. If Cerus requests that Anza return allegedly Defective Product, then Anza shall return to Cerus (or on Cerus’ instructions the 
Third Party supplier) the allegedly Defective Product at Cerus’ expense, within [ * ] of its receipt of Cerus’ written instructions therefor. Anza 
shall not have the right to return any quantity of Supply Deliverables except for Defective Products subject to and in accordance with this 
Section 3.4(c).  

(d) Independent Testing . If Cerus or its Third Party supplier disagrees with Anza’s determination that certain units of Supply 
Deliverables are Defective Product, then Cerus or such Third Party supplier may submit such Supply Deliverables to an independent Third Party 
testing service reasonably acceptable to Anza (provided that Anza shall not have any right to object to a Third Party testing service selected by a 
Third Party supplier of Cerus if Cerus does not have such a right), for analytical testing to determine whether such Supply Deliverables are 
Defective Product. As between Cerus and Anza, the Parties agree that such testing service’s determination shall be final and determinative and 
that the Party against whom the Third Party testing service rules shall bear all costs of such Third Party testing.  

3.5 Remedies for Defective Products. If Anza properly rejects or revokes acceptance of any Defective Product pursuant to Section 3.4, 
then, subject to this Section 3.5, Cerus shall promptly perform one of the following activities, provided that (subject to clause (c) below) Cerus 
shall have sole discretion over which of the following activities it performs: (a) at no additional expense to Anza, replace such Defective Product 
with a quantity of Supply Deliverables that conforms to the applicable Specifications; (b) at no additional expense to Anza, repair such Defective 
Product so that it conforms with the applicable Specifications; or (c) with Anza’s consent, refund the amount paid by Anza pursuant to 
Section 5.2 with respect to such Defective Product. In the event that such Defective Product was supplied by a Third Party supplier and the terms 
of Cerus’ agreement with such Third Party supplier do not obligate such Third Party supplier to replace or repair such Defective Product or to 
refund the amounts paid for such Defective Product, then Cerus shall not have any obligations pursuant to the preceding sentence but in any case 
shall pursue, on behalf of Anza, any other alternative or additional  
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remedy permitted under such agreement and provide Anza with the benefit of any such remedy obtained after deduction of Cerus’ reasonable 
expenses associated with obtaining such remedy. The remedies provided under this Section 3.5 shall be the sole and exclusive remedies to Anza 
for Cerus’ delivery of any and all Defective Products except to the extent that (i) another remedy for such breach is provided by Article 6 or 
Section 8.14 or (ii) such delivery of Defective Products is due to Cerus’ willful or intentional breach of this Supply Agreement and such breach 
is not cured within [ * ] days after notice from Anza specifying the details of such breach and clearly identifying it as a willful or intentional 
breach.  

3.6 Quality Agreement. The Parties shall, at an appropriate time before commencement of deliveries of Supply Deliverables to Anza 
pursuant to this Supply Agreement, enter into a separate Quality Agreement(s) in a format suitable for submission to applicable Governmental 
Authorities, recording the agreed-upon and applicable Specifications for Supply Deliverables and measures to assure compliance with current 
Good Manufacturing Practices regarding production, storage, transportation and release of Supply Deliverables. Each such quality agreement 
shall be consistent with and substantially conform to all quality agreements between Cerus and its Third Party suppliers of Supply Deliverables.  

ARTICLE 4  
REGULATORY MATTERS  

4.1 Permits. Cerus shall obtain and maintain (and shall cause its Third Party suppliers to obtain and maintain), during the term of this 
Supply Agreement, all government permits, including without limitation health, safety and environmental permits, necessary for Cerus to 
perform its obligations under this Supply Agreement.  

4.2 Records and Documentation of S-59 Psoralen. To the extent that Cerus either prepares and produces any of the following 
documentation through its own manufacture of S-59 Psoralen or receives such documentation from its Third Party suppliers of S-59 Psoralen, 
Cerus shall keep and maintain for a duration of not less than [ * ] after the manufacture of such S-59 Psoralen or such period as is required by 
applicable Law or GMP (whichever is longer) manufacturing and quality control records for each batch of S-59 Psoralen delivered in whole or in 
part to Anza pursuant to this Supply Agreement.  

ARTICLE 5  
PAYMENT  

5.1 Supply Price . With respect to each Supply Deliverable delivered to Anza pursuant to this Supply Agreement, Anza shall pay to Cerus 
an amount equal to [ * ] (the “Supply Price” ). Upon request, Cerus shall provide Anza reasonable documentation of [ * ] any Supply 
Deliverable delivered hereunder.  
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5.2 Payment. Anza shall pay the Supply Price to Cerus within thirty (30) days after the receipt of a Supply Deliverable by Anza or the date 
Anza receives an invoice for such Supply Deliverable, whichever is later.  

5.3 Interest. If Anza fails to make any payment due to Cerus under this Supply Agreement by the indicated deadline, then interest shall 
accrue on such payment at a rate of [ * ] per month, or at the maximum rate permitted by applicable law, whichever is the lower.  

ARTICLE 6  
INDEMNIFICATION AND LIMITATIONS OF REMEDIES AND LIA BILITY  

6.1 Indemnity by Cerus . Cerus agrees to indemnify, hold harmless, and defend Anza and its Affiliates and Licensees, and their respective 
directors, officers, employees, and agents (the “Anza Indemnitees” ), from and against any and all liabilities, damages, costs, expenses, or 
losses (including reasonable legal expenses and attorneys’ fees) (collectively, “ Losses ”) resulting from any claims, suits, actions, demands, or 
other proceedings brought by or on behalf of a Third Party (collectively, “ Claims ”) to the extent arising from (a) the negligence or willful 
misconduct of Cerus solely with respect to the manufacture and delivery of Supply Deliverables pursuant to this Supply Agreement or (b) breach 
of this Supply Agreement that was caused by Cerus’ Third Party supplier of any Supply Deliverable; provided that in the case of Claims arising 
as a result of (b) above, Cerus’ liability shall not exceed the maximum liability of such supplier for such Claim. Notwithstanding the foregoing, 
Cerus shall not have any obligation to indemnify the Anza Indemnitees hereunder with respect to any Claims arising out of (i) the testing, 
storage, handling, transportation, disposal, or use of Supply Deliverables by or on behalf of Anza or its Affiliates or their respective agents or 
Licensees; (ii) the development, manufacturing, testing, storage, handling, transportation, disposal, commercialization, marketing, distribution, 
sale, or use of products made through the use of any Supply Deliverable; (iii) Anza’s breach of any covenant in this Supply Agreement; or 
(iv) the negligence or willful misconduct of Anza or its Affiliates or their respective agents or Licensees.  

6.2 Indemnity by Anza . Anza agrees to indemnify, hold harmless, and defend Cerus and its Affiliates and licensees, and their respective 
directors, officers, employees, and agents (the “Cerus Indemnitees” ), from and against any Losses resulting from Claims to the extent arising 
from: (a) the testing, storage, handling, transportation, disposal, or use of Supply Deliverables by Anza or its Affiliates or their respective agents 
or Licensees; (b) the development, manufacturing, testing, storage, handling, transportation, disposal, commercialization, marketing, distribution, 
sale, or use of products made through the use of any Supply Deliverable; or (c) the negligence or willful misconduct of Anza or its Affiliates or 
their respective agents or Licensees. Notwithstanding the foregoing, Anza shall not have any obligation to indemnify the Cerus Indemnitees with 
respect to any Claims arising out of (i) the negligence or willful misconduct of Cerus with respect to the manufacture and delivery of Supply 
Deliverables pursuant to this Supply Agreement or (ii) breach of this Supply Agreement that was caused by Cerus’ Third Party supplier of any 
Supply Deliverable to the extent of such supplier’s liability for such Claim.  
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6.3 Indemnification Procedures. Any entity entitled to indemnification under this Article 6 shall give written notice to the indemnifying 
party of any Claims that may be subject to indemnification, promptly after learning of such Claim, and the indemnifying party shall assume the 
defense of such Claim with counsel reasonably satisfactory to the indemnified party. The indemnified party shall cooperate with the 
indemnifying party in such defense. The indemnified party may, at its option and expense, be represented by counsel of its choice in any action 
or proceeding with respect to such Claim. The indemnifying party shall not be liable for any litigation costs or expenses incurred by the 
indemnified party without the indemnifying party’s written consent, such consent not to be unreasonably withheld. Unless the indemnified party 
otherwise agrees in writing, the indemnifying party shall not settle any such Claim if such settlement (a) does not fully and unconditionally 
release the indemnified party from all liability relating thereto or (b) adversely impacts the exercise of the rights granted to the indemnified party 
under this Supply Agreement.  

6.4 Limitation of Remedies. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, 
PUNITIVE, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, LOSS OF PROFITS 
OR LOSS OF USE DAMAGES) ARISING OUT OF THE MANUFACTURE, SALE OR SUPPLY OF ANY SUPPLY DELIVERABLES 
HEREUNDER, EVEN IF SUCH OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 
NOTWITHSTANDING THE FOREGOING, NOTHING IN SECTION 3.5 ABOVE OR THIS SECTION 6.4 IS INTENDED TO LIMIT OR 
RESTRICT THE INDEMNIFICATION RIGHTS OR OBLIGATIONS OF ANY PARTY UNDER ARTICLE 6 OR [ * ] SUPPLY 
AGREEMENT PROVIDED THAT [ * ] CURED WITHIN [ * ] AFTER NOTICE FROM THE NON-BREACHING PARTY SPECIFYING 
[ * ] .  

6.5 Limitation of Liability. [ * ] TO PERFORM [ * ] OBLIGATIONS UNDER THIS SUPPLY AGREEMENT THAT IS NOT CURED 
WITHIN [ * ] AFTER NOTICE [ * ] , [ * ] AGGREGATE LIABILITY UNDER THIS SUPPLY AGREEMENT SHALL NOT EXCEED $ 
[ * ] , PROVIDED, HOWEVER, THAT WITH RESPECT TO ANY LOSSES [ * ] IN EXCESS OF $ [ * ] , [ * ] IN AN AMOUNT [ * ] . [ * ] 
CERUS SHALL NOT HAVE ANY LIABILITY UNDER THIS SUPPLY AGREEMENT FOR ANY BREACH TO THE EXTENT CAUSED 
BY THE ACTIONS OR FAILURE TO ACT OF ANY THIRD PARTY SUPPLIER OF SUPPLY DELIVERABLES, PROVIDED THAT 
CERUS IS IN COMPLIANCE WITH THE OBLIGATIONS SET FORTH IN THIS SUPPLY AGREEMENT WITH RESPECT TO SUCH 
THIRD PARTY SUPPLIER.  
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ARTICLE 7  
TERM AND TERMINATION  

7.1 Term. This Supply Agreement shall commence on the Effective Date and shall continue in effect until terminated as permitted under 
this Article 7.  

7.2 Termination at Will . Anza, at its sole option, may terminate this Supply Agreement for any or no reason upon three (3) months prior 
written notice to Cerus.  

7.3 Termination for Material Breach . Either Party shall have the right to terminate this Supply Agreement upon written notice to the 
other Party if the other Party commits any material breach of this Supply Agreement that such breaching Party fails to cure within thirty 
(30) days (in the case of default on any undisputed payments due under this Supply Agreement) or sixty (60) days (in all other cases) following 
written notice from the nonbreaching Party specifying such breach.  

7.4 Termination for Changed Circumstances. In the event that Cerus [ * ] or [ * ] , then Cerus, at its sole option, may terminate this 
Supply Agreement with respect to the affected Supply Deliverable(s) upon eighteen (18) months prior written notice to Anza, which notice may 
be provided at any time after the occurrence of either event set forth in subsection (a) and (b) above. If such notice pertains to one or two of the 
three types of Supply Deliverables, then this Supply Agreement shall continue in effect after the end of such eighteen (18) month period solely 
with respect to the types of Supply Deliverables to which such notice does not pertain. If such notice pertains to all types of Supply Deliverables 
for which Cerus has not previously provided notice of termination pursuant to this Section 7.4, then this Supply Agreement shall terminate upon 
the end of such eighteen (18) month period. In addition, in the event of any such termination of this Supply Agreement in whole of in part, if 
requested by Anza, Cerus shall make introductions between Anza and any Third Party supplier of Cerus with respect to the affected Supply 
Deliverable(s) and shall not interfere with Anza’s efforts to establish a direct supply arrangement with such Third Party supplier, provided that 
Cerus’ activities in connection with its supply agreement(s) with such Third Party supplier shall not be considered interference with Anza’s 
efforts to establish a direct supply arrangement with such Third Party supplier.  

7.5 Surviving Obligations. Termination or expiration of this Supply Agreement shall not (a) affect any other rights of either Party which 
may have accrued up to the date of such termination or expiration or (b) relieve Anza of its obligation to pay to Cerus sums due in respect of 
Supply Deliverables delivered on account of orders placed prior to termination or expiration of this Supply Agreement. The provisions of 
Sections 3.1, 3.2, 3.4, 3.5, 4.2, 5.2, 5.3, and 7.5 and Articles 6 and 8 shall survive the termination or expiration of this Supply Agreement.  

ARTICLE 8  
GENERAL TERMS  

8.1 Governing Law. This Supply Agreement is made in accordance with and shall be governed and construed under the laws of the State 
of California, with regard to any conflicts of law principles that would provide for application of the laws of another jurisdiction.  
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8.2 Use of Supply Deliverables. Anza and its Affiliates and Licensees shall use, store and dispose of all Supply Deliverables solely in 
accordance with applicable Law and the terms of this Supply Agreement.  

8.3 Force Majeure. Neither Party shall be liable to the other for any failure or delay in performance hereunder (other than payment 
obligations) where, and to the extent that, such failure or delay is due, in whole or in part, to any cause beyond its reasonable control, including 
but not limited to Acts of God, fire, flood, warfare, labor disputes, government regulations, shortfalls in supply, failure of Third Party suppliers 
to timely supply Supply Deliverables or components thereof that comply with the applicable specifications therefor, or other similar events. The 
Party affected by force majeure shall inform the other Party promptly of the event, including an estimate of the period during which performance 
of its obligations is compromised, and shall undertake all reasonable efforts to overcome the event and resume the performance of its obligations 
as quickly as possible.  

8.4 Use of Name. No right, express or implied, is granted by this Supply Agreement to either Party to use in any manner the name of the 
other or any other trade name or trademark of the other in connection with the performance of this Supply Agreement.  

8.5 Confidentiality. Confidential information of either Party disclosed or exchanged hereunder shall be governed by the confidentiality 
obligations of the Agreement.  

8.6 Severability. In the event any provision of this Supply Agreement is held to be invalid or unenforceable, the valid or enforceable 
portion thereof and the remaining provisions of this Supply Agreement will remain in full force and effect.  

8.7 Waiver. Any waiver (express or implied) by either Party of any breach of this Supply Agreement shall not constitute a waiver of any 
other or subsequent breach.  

8.8 Entire Agreement; Amendment. This Supply Agreement, the Agreement and any exhibits attached thereto constitute the entire, final, 
complete and exclusive agreement between the Parties and supersede all previous agreements or representations, written or oral, with respect to 
the subject matter of this Supply Agreement. No terms contained in any order, order acknowledgment or similar standardized form exchanged by 
the Parties pursuant to this Supply Agreement shall be construed to amend or modify the terms of this Supply Agreement and in the event of any 
conflict, this Supply Agreement shall control, unless the Parties otherwise expressly agree in writing. This Supply Agreement may not be 
modified or amended except in a writing signed by a duly authorized representative of each Party.  

8.9 Nonassignability; Binding on Successors. Subject to this Section 8.9, this Supply Agreement shall not be assignable by either Party to 
any Third Party without the prior written consent of the other Party. Notwithstanding the foregoing, either Party may assign this Supply 
Agreement, without the written consent of the other Party, (a) to an Affiliate, provided that the assigning Party guarantees the performance of 
this Supply Agreement by such Affiliate,  
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or (b) to a successor to all or substantially all of such assigning Party’s assets, stock or business to which this Supply Agreement and the 
Agreement relates (whether by stock purchase, asset purchase, merger or otherwise), provided that any such assignee agrees in writing to be 
bound by the terms of this Supply Agreement. In addition, Cerus may assign its rights to receive payment hereunder to any Third Party without 
the consent of Anza. Any assignment of this Supply Agreement in contravention of this Section 8.9 shall be null and void. This Supply 
Agreement shall be binding upon, and inure to the benefit of, the successors, executors, heirs, representatives, administrators and permitted 
assigns of the Parties hereto.  

8.10 Notices . All notices and other communications hereunder shall be in writing and shall be deemed given if delivered personally or by 
commercial messenger or courier service, mailed by registered or certified mail (return receipt requested) or sent via facsimile (with 
acknowledgment of complete transmission) to the Parties at the following addresses (or at such other address for a Party as shall be specified by 
like notice), provided, however, that notices sent by mail shall not be deemed given until received:  

If to Anza, to:  

Anza Therapeutics, Inc.  
2550 Stanwell Drive  
Concord, CA 94520  
Attention: David N. Cook, Ph.D.  
Facsimile No.: (925) 671-9272  

with a copy (which shall not constitute notice) to:  

Wilson Sonsini Goodrich & Rosati  
650 Page Mill Road  
Palo Alto, CA 94304  
Attention: Kenneth A. Clark  
Facsimile No.: (650) 493-6811  

If to Cerus, to:  

Cerus Corporation  
2411 Stanwell Drive  
Concord, CA 94520  
Attention: Chief Legal Officer  
Facsimile No.: (925) 288-6001  

with a copy (which shall not constitute notice) to:  

Cooley Godward Kronish LLP  
Five Palo Alto Square  
Palo Alto, CA 94306  
Attention: Suzanne S. Hooper  
Facsimile No.: (650) 849-7400  
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8.11 Headings. The section headings are inserted for convenience of reference only and are not intended to be a part of or to affect the 
meaning or interpretation of this Supply Agreement.  

8.12 Independent Contractors. In making and performing this Supply Agreement, Anza and Cerus shall act at all times as independent 
contractors and nothing contained in this Supply Agreement shall be construed as to create an agency, partnership or employer and employee 
relationship between Anza and Cerus.  

8.13 Counterparts. This Supply Agreement may be executed in one or more counterparts, each of which shall be an original and all of 
which shall constitute together the same document.  

8.14 Cooperation. Upon Anza’s reasonable request, Cerus shall cooperate fully with Anza and use diligent efforts to make available for 
the benefit of Anza those inspection rights, information rights, rights to access and reference records (including drug master files, if applicable) 
and other rights and remedies, in each case that apply directly to the Supply Deliverables supplied to Anza pursuant to this Supply Agreement 
and that are available to Cerus pursuant to Cerus’ supply agreements and/or arrangements with its Third Party suppliers of Supply Deliverables, 
provided that Cerus shall have no obligation hereunder to (a) take or permit Anza to take any action that is inconsistent with, would constitute a 
breach of such agreement or arrangement or would jeopardize rights under such agreement or arrangement, (b) incur any costs, unless Anza 
agrees in writing to reimburse Cerus for such costs, or (c) materially limit or forego any benefits available to Cerus pursuant to any such 
agreement or arrangement; provided in the case of (c) that Cerus shall cooperate with Anza to accommodate the reasonable needs of both Parties 
to the extent that Anza’s needs can be accommodated in a manner that is consistent with accommodating Cerus’ needs.  

(The remainder of this page is intentionally left blank.)  
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In Witness Whereof, the Parties hereto have caused this Supply Agreement to be executed as of the Effective Date of the Agreement by 
their respective duly authorized officers.  
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ANZA THERAPEUTICS, INC. 

By:   /s/ David N. Cook  
  David N. Cook, Ph.D. 
  President and Chief Executive Officer 

CERUS CORPORATION 

By:   /s/ Claes Glassell  
  Claes Glassell 
  President and Chief Executive Officer 
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TRANSITION SERVICES AGREEMENT  

This Transition Services Agreement (this “ Agreement ”) is made as of November 20, 2007 (the “ Effective Date ”) between Anza 
Therapeutics, Inc., a Delaware corporation (“ Anza ”), and Cerus Corporation, a Delaware corporation (“ Cerus ”). Anza and Cerus are each 
referred to herein as a “ Party ” and collectively as the “ Parties .”  

RECITALS  

A. The Parties have entered into the Asset Transfer and License Agreement of even date herewith (the “ Definitive Agreement ”). 
Capitalized terms used but not otherwise defined herein shall have the respective meanings given such terms in the Definitive Agreement.  

B. In connection with the transactions contemplated by the Definitive Agreement, Anza has requested, and Cerus has agreed to provide to 
Anza, certain services for a limited period, under the terms and conditions set forth in this Agreement.  

Now, therefore, in consideration of the foregoing premises, the mutual representations, warranties covenants and other agreements set forth 
herein and the mutual benefits to be gained by the performance thereof, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged and accepted, the Parties hereby agree as follows:  

ARTICLE I  

TRANSITION SERVICES  

SECTION 1.1 Services . For the period of time specified in Article II hereof, Cerus shall provide to Anza the transition services set forth 
on Schedule A (collectively, the “ Services ”), under the terms and conditions set forth in this Agreement. Except as provided on Schedule A , 
Cerus shall only provide the Services to the extent and to the same level that such Services were conducted by or provided to Cerus prior to the 
Effective Date.  

SECTION 1.2 Exceptions to Obligations . Notwithstanding the foregoing, Cerus shall not be obligated to provide a particular Service if 
and for so long as: (a) Cerus cannot provide such Service due to causes which are beyond its reasonable control; or (b) providing such Service 
would be prohibited by law, regulation or court order.  

SECTION 1.3 Service Coordinators . Anza and Cerus shall each nominate a managerial level representative to act as the primary contact 
person and facilitate provision of the Services as contemplated by this Agreement (each, a “ Service Coordinator ”). Each Party may change its 
Service Coordinator at its discretion upon written notice. Informal communications relating to the Services and this Agreement may be directed 
to the Service Coordinators, provided, however, that formal notices required or permitted by this Agreement shall be sent as provided in 
Section 7.8. The Parties acknowledge that the Service Coordinators shall not have the authority to alter, amend or modify the terms of this 
Agreement and/or the Definitive Agreement.  
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SECTION 1.4 Segregated Database and Data Transfer . Cerus shall establish a segregated database in connection with the data 
management Services described on Schedule A . At the conclusion of such data management Services, Cerus shall provide an extract copy of 
any and all data stored and maintained in such segregated database in the course of providing such Services. Such extract copy shall be delivered 
in an electronic format as reasonably requested by Anza.  

SECTION 1.5 Flow Cytometer . With respect to the Calibur flow cytometer included among the Transferred Tangible Assets, Anza, for a 
period of one (1) year after the Effective Date, shall use commercially reasonable efforts to make such flow cytometer available for reasonable 
use by Cerus in connection with research and development activities, and the Parties shall cooperate with respect to the scheduling of such use 
such that Cerus shall have reasonable access to such equipment as determined by the Parties, provided, however, that Anza shall not be required 
to take any action with respect to such scheduling of access for Cerus under this Section 1.5 that would interfere with, or be detrimental to, the 
Business as conducted by Anza following the Closing, as determined by Anza in good faith, and Cerus shall reimburse Anza for any out-of-
pocket costs incurred by Anza as a result of this Section 1.5. For a period not to exceed one (1) year following the Effective Date of this 
Agreement, Anza shall not move such flow cytometer from its current location without prior notice to and agreement by Cerus. Cerus and Anza 
agree to share equally in the cost of equipment maintenance and service for the Calibur flow cytometer during such time as Cerus and Anza 
share use of such Calibur flow cytometer. At such time as Anza moves its operations to a different location than its current one and sharing of 
such flow cytometer is no longer feasible or practical, then, in Anza’s discretion, either (a) Anza will retain ownership and possession of such 
flow cytometer and reimburse Cerus for an amount equal to half of the cost of a refurbished Calibur flow cytometer under warranty not to 
exceed [ * ] or (b) Anza will assign and transfer title of the Calibur flow cytometer to Cerus in its current location and Cerus will pay Anza an 
amount equal to half the cost of a refurbished Calibur flow cytometer under warranty not to exceed [ * ] .  

SECTION 1.6 Calibration of UVA Light Devices . For a period of five (5) years after the Effective Date, in connection with Anza’s 
research and development activities, Cerus shall perform calibration of the UVA light devices provided by Cerus pursuant to the Supply 
Agreement up to two (2) times per twelve (12) month period, or when a UVA light device is moved to a new location, in either case upon thirty 
(30) days prior written request from Anza; provided, however, that Cerus shall not be required to take any action with respect to such calibration 
Services under this Section 1.6 that would interfere with, or be detrimental to, Cerus’ business and operations. In no event shall Cerus be 
obligated to perform such calibration Services for any UVA light devices that are located outside of the continental United States or Europe or 
for any UVA light devices in any form other than the standard form provided to Anza by Cerus. In consideration for the calibration Services set 
forth in this Section 1.6, Anza shall pay Cerus an hourly rate based on Cerus’ individual labor rates or the cost of a third party service provider to 
perform same for such calibration Services performed by Cerus personnel and shall reimburse Cerus for reasonable travel expenses actually 
incurred by its personnel in the performance of such calibration Services, including air and ground transportation, standard lodging and meals, 
upon submission and verification of customary receipts and vouchers.  
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SECTION 1.7 Computer Equipment . Following the Effective Date, Cerus shall permit Anza to use on Anza’s premises, at no additional 
cost to Anza, the Computer Equipment in the ordinary course of Anza’s business until such time as Anza has purchased replacement equipment, 
but in no case longer than three (3) months after the Effective Date, provided that, promptly following the conclusion of such period, (a) Cerus 
shall cooperate fully with Anza to effect the transfer of all proprietary data of Anza stored on the Computer Equipment onto other equipment 
designated by Anza and (b) after the completion of (a), Anza shall return possession of the computer Equipment to Cerus.  

ARTICLE II  

TERM AND TERMINATION  

SECTION 2.1 Term . The term of this Agreement shall commence on the Effective Date and shall remain in effect until the earlier of 
(a) expiration or termination of all Services or (b) five (5) years after the Effective Date, unless earlier terminated as provided herein (the “ 
Expiration Date ”). In addition, unless earlier terminated as provided herein, each particular Service shall be provided by Cerus for the period 
specified on Schedule A or Section 1.6, and in no event shall any such period extend beyond the Expiration Date. Anza shall use best efforts to 
establish, within three (3) months after the Effective Date, direct arrangements with Third Party service providers of the following services: data 
management (including data storage, electronic archive, security and disaster recovery); networking connectivity, management and support 
(including data, email messaging/forwarding and voicemail); application support (IT Help Services); and telecommunications/PBX at 2550 
Stanwell. Cerus’ obligations to provide the corresponding Service (as set forth under “Information Technology and Computer Services” on 
Schedule A ) shall only extend beyond such three (3) month period if Anza is unable to establish such direct arrangement despite such best 
efforts. In no event shall Cerus’ obligations to provide such corresponding Services continue for more than one (1) year after the Effective Date.  

SECTION 2.2 Extension . The term of this Agreement may be extended by the Parties in writing, either in whole or with respect to one or 
more particular Services, provided, however, that such extension shall only apply to the specific Services for which this Agreement was 
extended.  

SECTION 2.3 Termination .  

(a) Anza may terminate this Agreement, in its entirety or with respect to a particular Service, upon thirty (30) days prior written 
notice to Cerus.  

(b) In the event that either Party shall be in breach of an obligation under this Agreement, other than Anza’s breach of Article III, and 
shall fail to remedy such breach within ninety (90) days after receipt of written notice thereof by the other Party, such other Party shall be 
entitled to terminate this Agreement upon written notice to the Party in breach at any time after such ninety (90) day period. In the event that 
Anza shall be in breach of its obligations under Article III of this Agreement, and shall fail to remedy such breach within thirty (30) days after 
receipt of written notice thereof by Cerus, Cerus shall be entitled to terminate this Agreement upon written notice to Anza at any time after such 
thirty (30) day period.  
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SECTION 2.4 Effect of Termination . Termination of this Agreement for any reason shall not release either Party from any liability 
which at the time of such termination has already accrued with respect to such Party’s obligations to the other Party.  

SECTION 2.5 Survival . Articles II, III, IV, VI and VII and Sections 1.5 (solely with respect to the last two (2) sentences therein), 5.2 and 
5.3 of this Agreement shall survive expiration or termination of this Agreement. Notwithstanding the foregoing, in the event of any termination 
with respect to one or more, but less than all, Services, this Agreement shall continue in full force and effect with respect to any Services not 
terminated.  

ARTICLE III  

PAYMENT  

SECTION 3.1 Charges for Services . Anza shall pay to Cerus the fees set forth on Schedule A for the Services. Hourly billing at 
individual rates for Services performed by Cerus personnel will be equal to Cerus’ direct cash compensation expense (including accrued bonus 
payments), workers’ compensation, payroll taxes and benefits (not including equity compensation), but not including corporate overhead or 
other charges. Charges for Services provided by Third Parties will be passed through directly to Anza if direct billing to Anza cannot be 
arranged.  

SECTION 3.2 Payment Terms . Cerus shall send to Anza monthly invoices showing charges for the specific Services provided to Anza 
during the preceding month. Such invoices shall be accompanied by reasonable documentation or other reasonable explanation supporting such 
charges. Such invoices shall be due and payable within fifteen (15) days after receipt.  

ARTICLE IV  

INTELLECTUAL PROPERTY; CONFIDENTIALITY  

SECTION 4.1 Existing Ownership Rights Unaffected . This Agreement and the performance of this Agreement shall not affect the 
ownership of any intellectual property rights allocated in the other Transaction Documents. Neither Party shall gain or lose, by virtue of this 
Agreement, any rights of ownership with respect to patents, trademarks, copyrights, trade secrets or any other intellectual property rights owned 
by the other Party.  

SECTION 4.2 Confidentiality . Section 5.8 of the Definitive Agreement shall apply with respect to any Proprietary Information (as 
defined in the Definitive Agreement) disclosed by one Party to the other Party under this Agreement.  
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ARTICLE V  

GENERAL OBLIGATIONS; STANDARD OF CARE  

SECTION 5.1 Performance Standards . Specific performance standards for a particular Service may be set forth on Schedule A . Where 
none is set forth, Cerus shall use commercially reasonable efforts to provide Services in accordance with the policies, procedures and practices 
then in effect at Cerus and shall exercise similar care and skill as it exercises in performing similar services for itself and with similar knowledge 
and expertise as it exercises in performing services for itself, in all cases in a manner substantially similar to the manner in which such services 
have been historically provided to or by Cerus. Anza shall provide timely decisions, approvals and acceptances in order that Cerus may 
accomplish its obligations hereunder in a timely manner, and to the extent that Anza does not provide such timely decisions, approvals and 
acceptances, any corresponding delay in Cerus’ obligations hereunder shall not constitute a breach of this Agreement. To the extent permissible, 
Cerus agrees to pass through to Anza any warranties provided by Third Party service providers or subcontractors employed to provide the 
Services.  

SECTION 5.2 Disclaimer of Warranties . EXCEPT AS MAY BE EXPRESSLY PROVIDED IN THE LAST SENTENCE OF 
SECTION 5.1, NO PARTY TO THIS AGREEMENT MAKES ANY WARRANTIES, EXPRESS, IMPLIED OR STATUTORY, INCLUDING 
BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, 
WITH RESPECT TO THE SERVICES OR OTHER DELIVERABLES PROVIDED BY IT HEREUNDER.  

SECTION 5.3 Responsibility for Errors; Delays . Unless otherwise provided on Schedule A , Cerus’ sole responsibility to Anza and 
Anza’s sole remedy shall be as follows:  

(a) for errors or omissions in Services, correction of such errors and omissions during the term of this Agreement, at no additional 
cost or expense to Anza, provided that Anza promptly advises Cerus in writing of any such error or omission; and  

(b) for failure to deliver any Service, the use of commercially reasonable efforts to make such Service available and/or to resume 
performing such Service as promptly as possible.  

SECTION 5.4 Good Faith Cooperation; Consents .  

(a) The Parties shall use good faith efforts to cooperate with each other in all matters relating to the provision and receipt of the 
Services. Such cooperation shall include, without limitation, exchanging information, performing reconciliations and adjustments and, upon 
request, obtaining all Third Party consents, licenses, sublicenses or approvals necessary to permit Cerus to perform its obligations hereunder 
(including rights to use Third Party software needed for the performance of Services).  

(b) Each Party shall maintain, in accordance with its standard document retention procedures, documentation supporting cost 
calculations performed under this Agreement and cooperate with each other in making such information available as needed in the event of any 
tax audit.  
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SECTION 5.5 Alternatives . If Cerus reasonably believes it is unable to provide a Service because of a failure to obtain necessary 
consents, licenses, sublicenses or approvals pursuant to Section 5.4, the Parties shall cooperate to determine a mutually acceptable alternative 
approach.  

SECTION 5.6 Additional Services . Should Anza request that Cerus perform services not contemplated by this Agreement and set forth 
on Schedule A , Cerus will endeavor to deliver such services only to the extent it determines in its sole discretion that is able to do so without 
interruption to the ordinary course of its business. In such case, the general terms of this Agreement shall apply to the provision of such services, 
unless explicitly amended upon agreement of the Parties. Anza understands that Cerus has no obligation to provide such additional services to 
Anza.  

ARTICLE VI  

INDEMNIFICATION  

SECTION 6.1 Indemnification By Cerus . Cerus shall indemnify and hold harmless Anza and its Affiliates, officers, directors, 
employees, agents, successors and assigns from and against any and all liabilities, losses, damages, costs and expenses, interest, awards, 
judgments and penalties (including without limitation reasonable attorneys’ fees and expenses) resulting from any claim by any Third Party 
(each, a “ Claim ”), to the extent arising from (i) any breach of the covenants made by Cerus in this Agreement or (ii) the gross negligence, 
recklessness or intentional misconduct of Cerus or any of its employees or agents in performing its obligations under this Agreement; except to 
the extent such Claim arises from (a) any breach of the covenants made by Anza in this Agreement; or (b) the negligence, recklessness or 
intentional misconduct of Anza. Anza shall promptly notify Cerus of any Claim, shall permit Cerus to assume the defense and control the 
disposition of such Claim and agrees to reasonably cooperate with Cerus in the handling thereof, provided that Anza shall have the right to 
participate in the defense of such Claim at its own expense.  

SECTION 6.2 Indemnification By Anza . Anza shall indemnify and hold harmless Cerus and its Affiliates, officers, directors, 
employees, agents, successors and assigns from and against any and all Claims, to the extent arising from (i) any breach of the covenants made 
by Anza in this Agreement or (ii) the negligence, recklessness or intentional misconduct of Anza or any of its employees or agents in performing 
its obligations under this Agreement, except to the extent such Claim arises from (a) any breach of the covenants made by Cerus in this 
Agreement or the Definitive Agreement; or (b) the gross negligence, recklessness or intentional misconduct of Cerus. Cerus shall promptly 
notify Anza of any Claim, shall permit Anza to assume the defense and control the disposition of such Claim and agrees to reasonably cooperate 
with Anza in the handling thereof, provided that Cerus shall have the right to participate in the defense of such Claim at its own expense.  
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ARTICLE VII  

MISCELLANEOUS  

SECTION 7.1 Relationship Between the Parties . The relationship between the Parties established under this Agreement is that of 
independent contractors and no Party shall be deemed an employee, agent, partner or joint venturer of or with the other. Cerus shall be solely 
responsible for any employment-related taxes, insurance premiums or other employment benefits respecting its personnel’s performance of the 
Services under this Agreement. Anza agrees to grant to Cerus’ personnel reasonable access to sites, systems and information as necessary for 
Cerus to perform its obligations hereunder. Each Party’s personnel shall agree to obey all reasonable security and other written policies of the 
other Party relevant to the provision or receipt of the Services.  

SECTION 7.2 Subcontracting . Cerus may not subcontract any part of the Services to any of its Affiliates or Third Parties, except as 
otherwise provided on Schedule A or in Section 1.6, unless (a) Anza provides its prior written consent, (b) such subcontracted Services are 
performed in accordance with this Agreement and (c) Cerus shall remain fully responsible to Anza for the performance of such Services by the 
subcontractor (including without limitation any breach of this Agreement by the subcontractor).  

SECTION 7.3 Force Majeure . No Party hereto shall be liable to the other for its delay in performing, or its failure to perform, its 
obligations hereunder caused by contingencies beyond its control, including, but not limited to, acts of God, fire, flood, wars, acts of terrorism, 
sabotage, strike, labor dispute, civil disturbances, riot, rebellion, invasion, epidemic, hostilities, embargo, natural disaster, accident, delay in 
transportation, loss and destruction of property, change in laws, regulations or orders, government actions and any other similar occurrence 
beyond the non-performing Party’s control. Any Party asserting its inability to perform any obligation hereunder for any such contingency shall 
promptly notify the other Party of the existence of any such contingency, and shall use commercially reasonable efforts to re-commence its 
performance of such obligation as soon as commercially practicable.  

SECTION 7.4 Limitation of Liability .  

(a) IN NO EVENT SHALL CERUS OR ANZA BE LIABLE TO THE OTHER FOR ANY SPECIAL, CONSEQUENTIAL, 
INDIRECT, INCIDENTAL OR PUNITIVE DAMAGES OR LOST PROFITS, HOWEVER CAUSED AND ON ANY THEORY OF 
LIABILITY (INCLUDING NEGLIGENCE), ARISING IN ANY WA Y OUT OF THIS AGREEMENT, WHETHER OR NOT SUCH PARTY 
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, PROVIDED, HOWEVER, THAT SUCH LIMITATION ON 
DAMAGES SHALL NOT APPLY WITH RESPECT [ * ] UNDER THIS AGREEMENT PROVIDED THAT [ * ] CURED [ * ] AFTER 
NOTICE FROM THE OTHER PARTY SPECIFYING [ * ] OBLIGATIONS, (2) A BREACH UNDER SECTION 4.2 OF THIS AGREEMENT 
OR (3) A PARTY’S INDEMNIFICATION OBLIGATIONS UNDER THIS AGREEMENT.  

(b) NOTWITHSTANDING SECTION 7.4(a) ABOVE, OR ANYTHING TO THE CONTRARY HEREIN, CERUS’ TOTAL 
LIABILITY UNDER THIS AGREEMENT, [ * ] TO PERFORM  
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[ * ] OBLIGATIONS UNDER THIS AGREEMENT THAT IS NOT CURED WITHIN [ * ] AFTER NOTICE [ * ] OBLIGATIONS, SHALL 
IN NO EVENT EXCEED [ * ] . THE PARTIES ACKNOWLEDGE AND AGREE THAT THE MAXIMUM LIABILITY AMOUNT SET 
FORTH IN SECTION 7.2(d)(ii) OF THE DEFINITIVE AGREEMENT IS INCLUSIVE OF THE FOREGOING AMOUNT. WITH RESPECT 
TO ANY SERVICES PROVIDED HEREUNDER BY A THIRD PARTY, CERUS’ LIABILITY UNDER THIS AGREEMENT SHALL IN NO 
EVENT EXCEED THE AMOUNT THAT, USING COMMERCIALLY REASONABLE EFFORTS, CERUS OBTAINS FROM SUCH THIRD 
PARTY FOR ANY ACTS OR OMISSIONS OF SUCH THIRD PARTY WITH RESPECT TO SUCH SERVICES.  

SECTION 7.5 Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of 
California without regard to conflicts-of-laws principles that would require the application of any other law.  

SECTION 7.6 Amendment . This Agreement may not be amended, modified or supplemented except by an instrument in writing signed 
by Cerus and Anza.  

SECTION 7.7 Notices . All notices and other communications hereunder shall be in writing and shall be deemed given if delivered 
personally or by commercial messenger or courier service, mailed by registered or certified mail (return receipt requested) or sent via facsimile 
(with acknowledgment of complete transmission) to the Parties at the following addresses (or at such other address for a Party as shall be 
specified by like notice), provided, however, that notices sent by mail shall not be deemed given until received:  

If to Anza, to:  

Anza Therapeutics, Inc.  
2550 Stanwell Drive  
Concord, CA 94520  
Attention: David N. Cook, Ph.D.  
Facsimile No.: (925) 671-9272  

with a copy (which shall not constitute notice) to:  

Wilson Sonsini Goodrich and Rosati  
650 Page Mill Road  
Palo Alto, CA 94304  
Attention: Kenneth A. Clark  
Facsimile No.: (650) 493-6811  
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If to Cerus, to:  

Cerus Corporation  
2411 Stanwell Drive  
Concord, CA 94520  
Attention: Chief Legal Officer  
Facsimile No.: (925) 288-6001  

with a copy (which shall not constitute notice) to:  

Cooley Godward Kronish LLP  
Five Palo Alto Square  
Palo Alto, CA 94306  
Attention: Suzanne S. Hooper  
Facsimile No.: (650) 849-7400  

SECTION 7.8 Severability . In the event that any provision of this Agreement or the application thereof becomes or is declared by a court 
of competent jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement shall continue in full force and effect and the 
application of such provision to other persons or circumstances shall be interpreted so as reasonably to effect the intent of the Parties. The Parties 
further agree to replace such void or unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to the 
extent possible, the economic, business and other purposes of such void or unenforceable provision.  

SECTION 7.9 Entire Agreement . This Agreement constitutes the entire agreement of the Parties with respect to the subject matter 
hereof and supersedes all prior agreements, representations, undertakings and understandings, both written and oral, between Cerus and Anza 
with respect to the subject matter hereof.  

SECTION 7.10 Assignment . This Agreement shall not be assignable by either Party to any Third Party without the prior written consent 
of the other Party. Notwithstanding the foregoing, either Party may assign this Agreement, without the written consent of the other Party, (a) to 
an Affiliate, provided that the assigning Party guarantees the performance of this Agreement by such Affiliate, or (b) to a successor to all or 
substantially all of such assigning Party’s assets, stock or business to which this Agreement relates (whether by stock purchase, asset purchase, 
merger or otherwise), provided that any such assignee agrees in writing to be bound by the terms of this Agreement. Any assignment of this 
Agreement in contravention of this Section 7.10 shall be null and void.  

SECTION 7.11 Delays or Omissions . Except as expressly provided herein, no delay or omission to exercise any right, power or remedy 
accruing to any Party to this Agreement upon any breach or default of the other Party under this Agreement shall impair any such right, power or 
remedy of such non-defaulting Party, nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in 
any similar breach or default thereafter occurring, nor shall any waiver of any single breach or default be deemed a waiver of any other breach or 
default theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the part of any Party of any 
breach or default under this Agreement, or any waiver on the part of any Party of any provisions or conditions of this Agreement, must be in 
writing and shall be effective only to the extent specifically set forth in such writing. All remedies, either under this Agreement or by law or 
otherwise afforded to any Party to this Agreement, shall be cumulative and not alternative.  
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SECTION 7.12 No Third Party Beneficiaries . This Agreement shall be binding upon and inure solely to the benefit of the Parties and 
their permitted successors and assigns, and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or 
equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.  

SECTION 7.13 Counterparts . This Agreement may be executed in counterparts, all of which together shall constitute one and the same 
instrument.  

(The remainder of this page is intentionally left blank.)  
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In witness whereof, the Parties hereto have caused this Agreement to be executed as of the date first written above by their respective duly 
authorized officers.  
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ANZA THERAPEUTICS, INC.      CERUS CORPORATION 

By:   /s/ David N. Cook      By:   /s/ Claes Glassell  
  David N. Cook, Ph.D.       Claes Glassell 
  President and Chief Executive Officer       President and Chief Executive Officer 



SCHEDULE A  

Services  
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Description of Service    Term     Fees  
Facilities Management  
Facilities at 2550 Stanwell Drive, Concord, CA 

94520 (“ 2550 Stanwell ”)  
   

•        Utilities (electricity, gas, water, building 
security)  

   

•        Janitorial services  
   

•        External maintenance (grounds, parking)  
   

•         [ * ]  
   

•        Building and infrastructure equipment 
(including HVAC, DI water, as well as of 
UVA light devices) repair and maintenance  

   

•        Shipping and receiving at loading dock  
   

•        Compressed gas deliveries     

[ * ] 

   

Hourly billing at individual labor rates for 
Services performed by Cerus personnel 
and pass through of out-of-pocket costs 
for Services performed by Third Parties 

•        Scientific equipment maintenance and 
calibration  

   

In no case more than three (3) months after 
the Effective Date 

   

Hourly billing at individual labor rates for 
Services performed by Cerus personnel 
and pass through of out-of-pocket costs 
for Services performed by Third Parties 

•        Lab and scientific equipment monitoring, 
alarm, responding, etc.     

Responsibility transitioned to Anza at closing 
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Description of Service    Term     Fees  
Human Resources  

•        Employee benefits management for Anza 
employees  

   

For duration of Anza’s occupancy of 2550 
Stanwell, but in no case more than one (1) 
year after the Effective Date 

   

Hourly billing at individual labor rates for 
Services performed by Cerus personnel 
and pass through of out-of-pocket costs 
for Services performed by Third Parties 

Environmental Health and Safety        

•        Biohazard waste disposal at 2550 Stanwell 
and 2341 Stanwell Drive, Concord, CA 
94520 (“ 2341 Stanwell ”)  

   

•        Lab hygiene training  
   

•        Record and maintain Material Safety Data 
Sheet database at 2550 Stanwell     

For duration of Anza’s occupancy of 2550 
Stanwell and Anza’s access to 2341 Stanwell, 
but in no case more than one (1) year after the 
Effective Date 

   

Hourly billing at individual labor rates for 
Services performed by Cerus personnel 
and pass through of out-of-pocket costs 
for Services performed by Third Parties, 
plus out-of-pocket costs for supplies 

Sample Management        

•        Receive and store clinical samples  
   

•        Receive and store toxicology samples  
   

•        Enable sample access as needed     

For duration of Anza’s occupancy of 2550 
Stanwell, but in no case more than one (1) 
year after the Effective Date 

   

Hourly billing at individual labor rates for 
Services performed by Cerus personnel 

Phlebotomy (Subject to Anza obtaining IRB approval and informed consent signatures from blood draw subjects.)  

•        Blood draws from Anza employees upon 
two (2) weeks advance notice to Cerus  

   

For duration of Anza’s occupancy of 2550 
Stanwell, but in no case more than one (1) 
year after the Effective Date    

Hourly billing at individual labor rates for 
Services performed by Cerus personnel 

Quality Assurance        

•        GLP/GMP/GCP audits  
   

Up to six (6) months after the Effective Date 
   

Hourly billing at individual labor rates for 
Services performed by Cerus personnel 
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Description of Service    Term     Fees  
Information Technology and Computer Services  

•        Data management (including data storage, 
electronic archive, security and disaster 
recovery)  

   

Up to three (3) months after the Effective 
Date, or such longer period as reasonably 
necessary for Anza to establish direct 
arrangements with Third Party service 
providers; but in no case more than one (1) 
year after the Effective Date    

Hourly billing at individual labor rates for 
Services performed by Cerus personnel 
and pass through of out-of-pocket costs 
for Services performed by Third Parties, 
plus out-of-pocket costs for supplies 

•        Networking connectivity, management and 
support (including data, email 
messaging/forwarding and voicemail)  

   

Up to three (3) months after the Effective 
Date, or such longer period as reasonably 
necessary for Anza to establish direct 
arrangements with Third Party service 
providers; but in no case more than one (1) 
year after the Effective Date    

Hourly billing at individual labor rates for 
Services performed by Cerus personnel 
and pass through of out-of-pocket costs 
for Services performed by Third Parties, 
plus out-of-pocket costs for supplies 

•        Application support (IT Help Services)  

   

Up to three (3) months after the Effective 
Date, or such longer period as reasonably 
necessary for Anza to establish direct 
arrangements with Third Party service 
providers; but in no case more than one (1) 
year after the Effective Date    

Hourly billing at individual labor rates for 
Services performed by Cerus personnel 
and pass through of out-of-pocket costs 
for Services performed by Third Parties, 
plus out-of-pocket costs for supplies 

•        Telecommunications/PBX at 2550 Stanwell  

   

Up to three (3) months after the Effective 
Date, or such longer period as reasonably 
necessary for Anza to establish direct 
arrangements with Third Party service 
providers; but in no case more than one (1) 
year after the Effective Date    

Hourly billing at individual labor rates for 
Services performed by Cerus personnel 
and pass through of out-of-pocket costs 
for Services performed by Third Parties, 
plus out-of-pocket costs for supplies 
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Description of Service    Term     Fees  
•        Maintenance of electronic updates to CRS-

207 IND     

Up to one (1) year after the Effective Date 
   

Hourly billing at individual labor rates for 
Services performed by Cerus personnel 

Laboratory Services  
•        Glasswash at 2550 Stanwell and 2341 

Stanwell  
   

•        Media support at 2550 Stanwell and 2341 
Stanwell  

   

•        Weekend checks at 2341 Stanwell animal 
facility     

Up to six (6) months after the Effective Date 

   

Hourly billing at individual labor rates for 
Services performed by Cerus personnel 



Exhibit AR  

V OTING A GREEMENT  
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ANZA THERAPEUTICS, INC.  

VOTING AGREEMENT  

This Voting Agreement (this “ Agreement ”) is made as of November 20, 2007 by and among Anza Therapeutics, Inc., a Delaware 
corporation (the “ Company ”), the persons and entities listed on Exhibit A attached hereto (each an “ Investor ,” and collectively the “ 
Investors ”), Cerus Corporation, a Delaware corporation (“ Cerus ”), and the persons listed on Exhibit B hereto (each a “ Founder ,” and 
collectively the “ Founders ”). The Founders, Cerus and the Investors are referred to herein collectively as the “ Voting Parties .”  

WHEREAS, the Company proposes to sell shares of the Company’s Series A Preferred Stock to the Investors pursuant to the Series A 
Preferred Stock Purchase Agreement (the “ Purchase Agreement ”) of even date herewith (the “ Financing ”);  

WHEREAS, the Company also proposes to sell shares of its Series AA Preferred Stock to Cerus in consideration for Cerus’ entry into and 
performance of the obligations described in that certain Asset Transfer and License Agreement dated as of the date hereof;  

WHEREAS, the Company’s Amended and Restated Certificate of Incorporation provides that the holders of the Company’s Series A 
Preferred Stock shall be entitled to elect three directors, the holders of Common Stock shall be entitled to elect one director and any remaining 
directors shall be elected by the holders of Common Stock and Series A Preferred Stock, voting together as a single class on an as converted into 
Common Stock basis; and  

WHEREAS, as a condition to the Financing, the Company and the Voting Parties have agreed to enter into this Agreement;  

NOW, THEREFORE, in consideration of the mutual promises and covenants herein contained, and other consideration, the receipt and 
adequacy of which is hereby acknowledged, the parties hereto agree as follows:  

1. Shares . During the term of this Agreement, the Voting Parties each agree to vote all shares of the Company’s voting securities now or 
hereafter owned by them, whether beneficially or otherwise, or as to which they have voting power (the “ Shares ”) in accordance with the 
provisions of this Agreement.  

2. Election of Board of Directors  

(a) Voting . During the term of this Agreement, each Voting Party agrees to vote all Shares in such manner as may be necessary to 
elect (and maintain in office) as members of the Company’s Board of Directors (the “ Board ”) the following individuals:  

(i) Three Series A Designees (as defined below);  

(ii) One Common Designee (as defined below); and  
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(iii) One Mutual Designee (as defined below).  

(b) Designation of Directors. The designees to the Board described above (each a “ Designee ”) shall be selected as follows:  

(i) The “ Series A Designees ” shall be chosen as follows:  
   

   

   

(ii) The “ Common Designee ” shall be designated by the holders of Common Stock and shall be the Company’s then-current 
Chief Executive Officer.  

(iii) The “ Mutual Designee ” shall be approved by the holders of a majority of the then-outstanding Common Stock and the 
Series A Preferred Stock (determined on an as-converted basis), voting together as a single class. The election of the Mutual Designee shall be 
subject to the prior written consent of the Board of Directors (including the Common Designee). The Mutual Designee shall be an outside, 
independent director with relevant industry experience.  

(c) Current Designees . For the purpose of this Agreement, the directors of the Company shall be deemed to include the following 
Designees:  

(i) The Series A Designees (upon election to the Board in connection with the Financing): [ * ] .  

(ii) The Common Designee: David Cook.  

(iii) The Mutual Designee: to be determined at a later date.  

(d) Changes in Designees . From time to time during the term of this Agreement, Voting Parties who are entitled to select a Designee 
pursuant to this Agreement may, in their sole discretion:  

(i) notify the Company in writing of an intention to remove from the Board any incumbent Designee who occupies a Board 
seat for which such Voting Parties are entitled to designate the Designee; or  

(ii) notify the Company in writing of an intention to select a new Designee for election to a Board seat for which such Voting 
Parties are entitled to designate the Designee (whether to replace a prior Designee or to fill a vacancy in such Board seat).  
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  •   The first “  Series A Designee ”  shall be chosen by KPCB Holdings, Inc. (“  KPCB ” );  
  •   The second “  Series A Designee ”  shall be chosen by Sofinnova Venture Partners VII, L.P. (“  Sofinnova ” ); and  
  •   The third “  Series A Designee ”  shall be chosen by Versant Venture Capital III, L.P. (“  Versant ” ).  



In the event of such an initiation of a removal or selection of a Designee under this section, the Company shall take such reasonable actions 
as are necessary to facilitate such removals or elections, including, without limitation, soliciting the votes of the appropriate stockholders, and 
the Voting Parties shall vote their Shares to cause: (a) the removal from the Board of the Designee or Designees so designated for removal; and 
(b) the election to the Board of any new Designee or Designees so designated.  

(e) No Liability for Election of Recommended Director. None of the parties hereto and no officer, director, stockholder, partner, 
employee or agent of any party makes any representation or warranty as to the fitness or competence of the nominee of any party hereunder to 
serve on the Board of Directors by virtue of such party’s execution of this Agreement or by the act of such party in voting for such nominee 
pursuant to this Agreement.  

3. Drag-Along Rights . If the Board, including the approval of at least two of the Series A Designees, approves a Liquidity Event (as 
defined below), a debt and/or equity financing for capital raising purposes or any other significant transaction of the Company requiring 
stockholder approval (each an “ Approved Transaction ”), each of the Voting Parties agrees (i) to vote all shares held by such Voting Party in 
favor of such Approved Transaction, (ii) if necessary, to sell or exchange all shares of the Common Stock then held by such Founder and all 
shares of the Company’s capital stock then held by such Voting Party pursuant to the terms and conditions of such Approved Transaction, and 
(iii) take all actions necessary to approve the Approved Transaction and cause the Approved Transaction to be consummated including, but not 
limited to, raising no objections to the Approved Transaction or the process pursuant to which the Approved Transaction was arranged, waiving 
any dissenters’ rights, appraisal rights or similar rights in connection with such Approved Transaction, if applicable, and taking all other 
necessary and desirable actions reasonably requested by the Company to cause the Approved Transaction to be consummated, subject to the 
following condition: No Voting Party shall be required to make any representation, covenant or warranty in connection with the Approved 
Transaction, other than as to ownership and authority to sell, free of liens, claims and encumbrances, the shares of the Company’s capital stock 
proposed to be sold by such Voting Party.  

To secure the obligations to vote the Shares in accordance with the provisions of this Section 3, each Voting Party hereby appoints each 
member of the Board as its, his or her true and lawful proxy and attorney-in-fact, with full power of substitution, to vote all of its, his or her 
Shares in favor of such Approved Transaction and all such other matters as provided for in this Section 3, but only to the extent provided herein. 
Each member of the Board may exercise the irrevocable proxy granted to him or her hereunder, in his or her sole discretion, at any time any 
Voting Party fails to comply with the provisions of this Section 3. The proxies and powers granted pursuant to this Section 3 are coupled with an 
interest and are given to secure the performance of each of the obligations of the Voting Parties hereunder. Such proxies and powers shall be 
irrevocable for the term of this Agreement and shall survive the death, incompetency, disability, bankruptcy or dissolution of such Voting Party 
and bind the subsequent holders of such shares. The term “ Liquidity Event ” shall have the same meaning ascribed to it in the Company’s 
Amended and Restated Certificate of Incorporation.  
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4. Additional Representations and Covenants .  

(a) Change in Number of Directors. Subject to Section 7(k) hereof, each Voting Party hereby agrees that it will not vote for any 
amendment or change to the Company’s Amended and Restated Certificate of Incorporation or Bylaws providing for the election of more or less 
than five (5) directors, or any other amendment or change to the Company’s Amended and Restated Certificate of Incorporation or Bylaws 
inconsistent with the terms of this Agreement.  

(b) Board Meetings; Expenses . The parties to this Agreement agree that the directors of the Company shall be reimbursed for 
reasonable travel and other customary expenses incurred in connection with attendance at board meetings and other Company business.  

(c) Director Equity Compensation. The Company shall offer each non-employee director with the same equity compensation as that 
provided to any other non-employee director.  

(d) Covenants of the Company. The Company agrees to use its best efforts to ensure that the rights granted hereunder are effective 
and that the parties hereto enjoy the benefits thereof. Such actions include, without limitation, the use of the Company’s best efforts to cause the 
nomination and election of the directors as provided above. The Company will not, by any voluntary action, avoid or seek to avoid the 
observance or performance of any of the terms to be performed hereunder by the Company, but will at all times in good faith assist in the 
carrying out of all of the provisions of this Agreement and in the taking of all such actions as may be necessary, appropriate or reasonably 
requested by the holders of a majority of the outstanding voting securities held by the Voting Parties hereto assuming conversion of all 
outstanding securities in order to protect the rights of the Voting Parties hereunder against impairment.  

(e) Execution by the Company. The Company, by its execution in the space provided below, agrees that it shall supply, free of 
charge, a copy of this Agreement to any holder of a certificate evidencing shares of capital stock of the Company upon written request from such 
holder to the Company at its principal office. The parties hereto do hereby agree that the failure of the Company to supply, free of charge, a copy 
of this Agreement as provided under this Section 4(e) shall not affect the validity or enforcement of this Agreement.  

(f) Board Meetings. Unless otherwise unanimously determined by the Board, the Board shall meet at least once per calendar quarter.  

(g) Board Committees. At least one Series A Designee shall be given the option to serve on any current or future committee of the 
Board, including, without limitation, the compensation and audit committees but excluding any special committees comprised of disinterested 
directors in which all Series A Designees would not be disinterested directors as determined by the Board in good faith.  

5. Termination . This Agreement shall terminate upon the earlier of (i) immediately prior to the Company’s first bona fide, firm 
commitment underwritten public offering pursuant to an effective registration statement filed under the Securities Act of 1933, as amended, 
covering the  
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offer and sale of the Common Stock, provided that the offering price per share is not less than $3.00 (as adjusted for stock splits, stock dividends, 
combinations, subdivisions, recapitalizations and the like), and the aggregate gross proceeds to the Company are not less than $50,000,000 and 
(ii) the agreement of a majority-in-interest of the Founders and at least 60% of the Common Stock issued or issuable upon conversion of the 
Series A Preferred Stock held the Investors.  

6. Additional Shares . In the event that subsequent to the date of this Agreement any shares or other securities are issued on, or in 
exchange for, any of the Shares by reason of any stock dividend, stock split, consolidation of shares, reclassification or consolidation involving 
the Company, such shares or securities shall be deemed to be Shares for purposes of this Agreement.  

7. Miscellaneous  

(a) Certain Definitions . Shares “ held ” by a Voting Party shall mean any Shares directly or indirectly owned (of record or 
beneficially) by such Voting Party or as to which such Voting Party has voting power. “ Vote ” shall include any exercise of voting rights 
whether at an annual or special meeting or by written consent or in any other manner permitted by applicable law. A “ majority-in-interest ” of 
either the Founders or the Investors shall mean the holders of a majority of the Common Stock (determined on an as-converted basis) then held 
by such group.  

(b) Notices . All notices and other communications required or permitted hereunder shall be in writing and shall be mailed by 
registered or certified mail, postage prepaid, sent by facsimile or electronic mail or otherwise delivered by hand or by messenger addressed:  

(i) if to An Investor, at such Investor’s address, facsimile number or electronic mail address as shown in the Company’s 
records, as may be updated in accordance with the provisions hereof, with a copy to Warren T. Lazarow, O’Melveny & Myers LLP, 2765 Sand 
Hill Road, Menlo Park, CA 94025;  

(ii) if to another Voting Party, at such Voting Party’s address, facsimile number or electronic mail address as shown in the 
Company’s records, as may be updated in accordance with the provisions hereof, or, until any such Voting Party so furnishes an address, 
facsimile number or electronic mail address to the Company, then to and at the address, facsimile number or electronic mail address of the last 
holder of the relevant Shares for which the Company has contact information in its records; or  

(iii) if to the Company, one copy should be sent to 2550 Stanwell Drive, Concord, CA 94250, Fax: 925.288.6079, Attn: Chief 
Executive Officer, or at such other address as the Company shall have furnished to the Voting Parties, with a copy to Ken Clark, Wilson Sonsini 
Goodrich & Rosati, 650 Page Mill Road, Palo Alto, CA 94304.  

With respect to any notice given by the Company under any provision of the Delaware General Corporation Law or the Company’s charter 
or bylaws, each party hereto agrees that such notice may be given by facsimile or by electronic mail.  

Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given when 
delivered if delivered personally, or, if sent by mail, at the  
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earlier of its receipt or 72 hours after the same has been deposited in a regularly maintained receptacle for the deposit of the United States mail, 
addressed and mailed as aforesaid or, if sent by facsimile, upon confirmation of facsimile transfer or, if sent by electronic mail, upon 
confirmation of delivery when directed to the electronic mail address set forth on the Schedule of Investors.  

(c) Successors and Assigns . The provisions of this Agreement shall inure to the benefit of, and be binding upon, the successors, 
assigns, heirs, executors and administrators of the parties hereto. The Company shall not permit the transfer of any Shares on its books or issue a 
new certificate representing any Shares unless and until the person to whom such security is to be transferred shall have executed a written 
agreement pursuant to which such person becomes a party to this Agreement and agrees to be bound by all the provisions hereof as if such 
person was a Voting Party hereunder.  

(d) Governing Law . This Agreement shall be governed in all respects by the internal laws of the State of Delaware as applied to 
agreements entered into among Delaware residents to be performed entirely within Delaware, without regard to principles of conflicts of law.  

(e) Titles and Subtitles . The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in 
construing or interpreting this Agreement. All references in this Agreement to sections, paragraphs and exhibits shall, unless otherwise provided, 
refer to sections and paragraphs hereof and exhibits attached hereto.  

(f) Further Assurances . Each party hereto agrees to execute and deliver, by the proper exercise of its corporate, limited liability 
company, partnership or other powers, all such other and additional instruments and documents and do all such other acts and things as may be 
necessary to more fully effectuate this Agreement.  

(g) Entire Agreement . This Agreement and the exhibits hereto constitute the full and entire understanding and agreement among the 
parties with regard to the subjects hereof. No party hereto shall be liable or bound to any other party in any manner with regard to the subjects 
hereof or thereof by any warranties, representations or covenants except as specifically set forth herein.  

(h) No Grant of Proxy . Except as otherwise set forth herein, this Agreement does not grant any proxy and should not be interpreted 
as doing so. Nevertheless, should the provisions of this Agreement be construed to constitute the granting of proxies, such proxies shall be 
deemed coupled with an interest and are irrevocable for the term of this Agreement.  

(i) Not a Voting Trust. This Agreement is not a voting trust governed by Section 218 of the Delaware General Corporation Law and 
should not be interpreted as such.  

(j) Specific Performance . It is agreed and understood that monetary damages would not adequately compensate an injured party for 
the breach of this Agreement by any party, that this Agreement shall be specifically enforceable, and that any breach or threatened breach of this 
Agreement shall be the proper subject of a temporary or permanent injunction or restraining order. Further, each party hereto waives any claim 
or defense that there is an adequate remedy at law for such breach or threatened breach.  
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(k) Amendment . Except as expressly provided herein, neither this Agreement nor any term hereof may be amended, waived, 
discharged or terminated other than by a written instrument referencing this Agreement and signed by (i) the Company, (ii) Founders holding a 
majority of the Common Stock (determined on an as-converted basis) held by all Founders then providing services to the Company as an officer, 
employee or consultant, (iii) Investors holding at least 60% of the Common Stock (determined on an as-converted basis) held by all Investors, 
and (iv) with respect to any amendment, waiver, discharge or termination of Section 3 hereof that adversely impacts it, Cerus; provided , 
however , that (a) if any amendment, waiver, discharge or termination operates in a manner that treats any Founder or Investor different from 
other Founders or Investors, as the case may be, the consent of such Founder or Investor shall also be required for such amendment, waiver, 
discharge or termination; (b) no consent of any Founder shall be necessary for any amendment and/or restatement that merely includes additional 
holders of Preferred Stock or other preferred stock of the Company as “Investors” and parties hereto or other employees of the Company as 
“Founders” and parties hereto and does not materially increase such Founders’ obligations hereunder; and (c) Section 2 of this Agreement shall 
not be amended or waived without the written consent of Sofinnova, KPCB and Versant. Any such amendment, waiver, discharge or termination 
effected in accordance with this paragraph shall be binding upon each Voting Party that has entered into this voting agreement. Each Voting 
Party acknowledges that by the operation of this paragraph, the holders of a majority of the Common Stock (determined on an as-converted 
basis) held by all Founders then providing services to the Company as an officer, employee or consultant and the holders of at least 60% of the 
Common Stock (determined on an as-converted basis) held by all Investors will have the right and power to diminish or eliminate all rights of 
such Voting Party under this Agreement.  

(l) No Waiver . The failure or delay by a party to enforce any provision of this Agreement will not in any way be construed as a 
waiver of any such provision or prevent that party from thereafter enforcing any other provision of this Agreement. The rights granted both 
parties hereunder are cumulative and will not constitute a waiver of either party’s right to assert any other legal remedy available to it.  

(m) Jurisdiction and Venue . With respect to any disputes arising out of or related to this Agreement, the parties consent to the 
exclusive jurisdiction of, and venue in, the state courts in Santa Clara County in the State of California (or in the event of exclusive federal 
jurisdiction, the courts of the Northern District of California).  

(n) Attorney’s Fees . In the event that any suit or action is instituted to enforce any provision in this Agreement, the prevailing party 
in such dispute shall be entitled to recover from the losing party such reasonable fees and expenses of attorneys and accountants, which shall 
include, without limitation, all fees, costs and expenses of appeals.  

(o) Severability . If any provision of this Agreement becomes or is declared by a court of competent jurisdiction to be illegal, 
unenforceable or void, portions of such provision, or such provision in its entirety, to the extent necessary, shall be severed from this Agreement, 
and such  
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court will replace such illegal, void or unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to the 
extent possible, the same economic, business and other purposes of the illegal, void or unenforceable provision. The balance of this Agreement 
shall be enforceable in accordance with its terms.  

(p) Counterparts . This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but all of 
which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding originals.  

(q) Aggregation of Stock . All Shares held or acquired by affiliated entities or persons or entities under common management or 
control shall be aggregated together for the purpose of determining the availability of any rights under this Agreement.  

(r) Delays or Omissions . It is agreed that no delay or omission to exercise any right, power or remedy accruing to any party, upon 
any breach, default or noncompliance by another party under this Agreement shall impair any such right, power or remedy, nor shall it be 
construed to be a waiver of any such breach, default or noncompliance, or any acquiescence therein, or of or in any similar breach, default or 
noncompliance thereafter occurring. It is further agreed that any waiver, permit, consent or approval of any kind or character on any party’s part 
of any breach, default or noncompliance under this Agreement or any waiver on such party’s part of any provisions or conditions of the 
Agreement must be in writing and shall be effective only to the extent specifically set forth in such writing. All remedies, either under this 
Agreement by law, or otherwise afforded to any party, shall be cumulative and not alternative.  

( signature page follows )  
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The parties have executed this Voting Agreement as of the date first above written.  
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ANZA THERAPEUTICS, INC.,  
a Delaware corporation  

By:    /s/ David N. Cook  
Name:   David N. Cook 
Title    CEO 
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INVESTOR:  

KPCB HOLDINGS, INC.  

By:    /s/ Brook Byers  
Name:   Brook Byers 
Title    Senior Vice President 
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S OFINNOVA V ENTURE P ARTNERS VII, L.P. 

By:   Sofinnova Management VII, LLC 
  Its General Partner 

By:   /s/ Michael Powell  
  Michael Powell, Managing General Partner 
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V ERSANT V ENTURE C APITAL III, L.P. 

V ERSANT S IDE F UND III, L.P. 

By: Versant Ventures III, LLC  
Its: General Partner  

By:    /s/ Camille Samuels  
Name:   Camille Samuels 
Title:    Managing Director 
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CERUS CORPORATION  

By:    /s/ Claes Glassell  
Name:   Claes Glassell 
Title    President and Chief Executive Officer 
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SOFINNOVA CAPITAL V FCPR  

By:    /s/ Denis Lucquin  
Name:   Denis Lucquin 
Title:    Managing Partner 



FOUNDERS:  

[ * ]  
   
[ * ] = C ERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT , MARKED BY BRACKETS , HAS BEEN OMITTED AND FILED SEPARATELY WITH 

THE S ECURITIES AND E XCHANGE C OMMISSION PURSUANT TO R ULE 24 B -2 OF THE S ECURITIES E XCHANGE A CT OF 1934, AS AMENDED .  



Exhibit A  

INVESTORS  

KPCB Holdings, Inc.  
Sofinnova Venture Partners VII, L.P.  
Sofinnova Capital V FCPR  
Versant Venture Capital III, L.P.  
Versant Side Fund III, L.P.  
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Exhibit B  

FOUNDERS  

[ * ]  
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Exhibit 10.29 

[Company Letterhead]  

October 15, 2007  

Gail Schulze  
[Home address omitted]  

Dear Gail:  

Cerus is very pleased to offer you a seat on our Board of Directors. Subject to your acceptance of this offer, your nomination as a Board member 
will be presented to the Board for approval at the next regular Cerus Board Meeting, scheduled for October 25, 2007 at 8:30am. at our Concord 
headquarters.  

As a new member of the Cerus Board of Directors, you will receive an option for 25,000 shares on the first business day of the next month 
following the opening of our insider trading window. The option will vest on a monthly basis over a period of four years, with vesting 
commencing on October 25, 2007 (your first day as a director). In addition, there will be an automatic grant of an additional option of 2,794 
shares on January 1, 2008, representing a pro rata portion (68 days) of the outside directors’ annual 15,000 share refresh of options. Since your 
25,000 share grant is intended in part to cover the first 12 months of your service, you will receive this option for 2,794 shares in lieu of the 
regular 15,000 share option that the other outside directors will receive for 2008. This option will vest monthly over 2008, with full vesting on 
December 31 of that year.  

Additionally, you will receive an annual cash retainer of $20,000 (pro-rated for 2007) paid on a quarterly basis and Board Meeting fees of 
$2,000 ($1,000 for telephonic meetings). Cerus will also reimburse your travel related expenses (per the Cerus travel policy) incurred as a result 
of your Board Meeting attendance.  

Please kindly confirm your acceptance of our board position and your understanding of our option compensation by signing and returning a copy 
of this letter to me. A fax copy will be fine. Please feel free to call if you have any questions.  

Very truly yours,  

/s/ Claes Glassell  

Claes Glassell  
President and C.E.O.  
   
cc: Lori Roll 



C ONFIRMED AS SET FORTH ABOVE 

/s/ Gail Schulze  
Gail Schulze  



Exhibit 10.30 

2007 Base Salaries for Named Executive Officers  

The Compensation Committee of the Board of Directors (the “Committee”) annually sets forth compensation levels and equity awards for the 
Company’s executive officers using the following process: after reviewing the data set forth in a compensation survey provided by Radford 
Surveys + Consulting, a global life sciences and technology industry compensation consulting firm, the Committee determines on an annual 
basis for each executive officer, (1) a target total compensation package, (2) the appropriate allocation of the total compensation package 
between base salary, short-term performance based compensation and long-term equity incentive compensation, and (3) whether there should be 
any changes to the compensation packages to better align our executive officers’ interests with those of our stockholders. Adjustments to the 
base salary of our executive officers is determined by the Committee in February of each year, with the adjustments becoming effective March 1 
st . For 2007, the Committee approved the salaries listed below for each of the Company’s named executive officers.  
   

Named Executive Officer    Base Salary for 2007 

Claes Glassell  
President and Chief Executive Officer     $ 471,818 

William J. Dawson  
Vice President, Finance and Chief Financial Officer     $ 281,993 

Laurence M. Corash, M.D.  
Vice President, Medical Affairs and Chief Medical Officer     $ 364,140 

William M. Greenman  
President, Cerus Europe     $ 300,000 

David N. Cook  
Corporate Senior Vice President     $ 335,000 



Exhibit 21.1 

Cerus Corporation  
Subsidiaries of the Registrant  

   
Legal Name     Jurisdiction of Formation  

Cerus Europe B.V.     Netherlands 



Exhibit 23.1 

CONSENT OF ERNST & YOUNG LLP, INDEPENDENT REGISTERE D PUBLIC  

ACCOUNTING FIRM  

We consent to the incorporation by reference in the Registration Statements on Forms S-8 (Nos. 333-145007, 333-136452, 333127541, 333-
125043, 333-109170, 333-92254, 333-63132, 333-42588, 333-84497, 333-74991, and 333-27097) of Cerus Corporation pertaining to the 1996 
Equity Incentive Plan, Employee Stock Purchase Plan, 1998 Non-Officer Stock Option Plan and 1999 Equity Incentive Plan, and in the 
Registration Statements on Form S-3 (Nos. 333-93481, 333-47224, 333-61460, 333-61910, 333-67286, 333-127541, 333-75413, and 333-
72185) and the related Prospectuses of Cerus Corporation of our reports dated February 26, 2008, with respect to the financial statements of 
Cerus Corporation and the effectiveness of internal control over financial reporting of Cerus Corporation, included in this Annual Report (Form 
10-K) for the year ended December 31, 2007.  

/s/ ERNST & YOUNG LLP  

Palo Alto, California  

February 26, 2008  



Exhibit 31.1 

CEO CERTIFICATION  

I, Claes Glassell, certify that:  
   

   

   

   

   

   

   

   

   

   

   

Date: February 26, 2008  
   

1. I have reviewed this annual report on Form 10-K of Cerus Corporation; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period 
covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and have: 

  
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared; 

  
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

  
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

  
d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 

most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and 

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 
functions): 

  
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and 

  
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 

internal control over financial reporting. 

/s/    CLAES GLASSELL         
Claes Glassell 

Chief Executive Officer 



Exhibit 31.2 

CFO CERTIFICATION  

I, William J. Dawson, certify that:  
   

   

   

   

   

   

   

   

   

   

   

Date: February 26, 2008  
   

1. I have reviewed this annual report on Form 10-K of Cerus Corporation; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period 
covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and have: 

  
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared; 

  
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

  
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

  
d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 

most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and 

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 
functions): 

  
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and 

  
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 

internal control over financial reporting. 

/s/    WILLIAM J. DAWSON 
William J. Dawson 

Chief Financial Officer 



Exhibit 32.1 

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT OF 2002  

Pursuant to the requirement set forth in Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and 
Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. § 1350), Claes Glassell, Chief Executive Officer of Cerus 
Corporation (the “Company”) and William J. Dawson, the Chief Financial Officer of the Company, each hereby certify that, to the best of his 
knowledge:  
   

   

IN WITNESS WHEREOF, the undersigned have set their hands hereto as of the 26th day of February, 2008.  
   

This certification “accompanies” the Form 10-K to which it relates, is not deemed filed with the Securities and Exchange Commission and 
is not to be incorporated by reference into any filing of Cerus Corporation under the Securities Act of 1933, as amended, or the Securities 
Exchange Act of 1934, as amended (whether made before or after the date of the Form 10-K, irrespective of any general incorporation language 
contained in such filing).  

1. The Company’s Annual Report on Form 10-K for the period ended December 31, 2007, to which this Certification is attached as Exhibit 
32.1 (the “Annual Report” ), fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act, and 

2. The information contained in the Annual Report fairly presents, in all material respects, the financial condition and results of operations of 
the Company. 

/s/    CLAES GLASSELL     /s/    WILLIAM J. DAWSON 
Claes Glassell     William J. Dawson 

Chief Executive Officer     Chief Financial Officer 


