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To the Stockholders of Geron Corporation:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of GERON CORPORATION, a Delaware corporation (the Company),
will be held on Friday, May 6, 2005, at 8:30 a.m. local time at the Company�s headquarters, 230 Constitution Drive, Menlo Park, California
94025, for the following purposes:

1. To elect one Class III director to hold office until the Annual Meeting of Stockholders in 2008 and until the election and qualification of
his respective successor;

2. To ratify appointment of Ernst & Young LLP as the Company�s independent auditors for the fiscal year ending December 31, 2005; and

3. To transact such other business as may properly come before the Annual Meeting or any postponement or adjournment thereof.

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice.

The Board of Directors has fixed the close of business on Friday, March 11, 2005, as the record date for the determination of stockholders
entitled to notice of and to vote at this Annual Meeting and at any adjournment or postponement thereof. Shares of common stock may be voted
at the meeting only if the holder is present at the meeting in person or by valid proxy.

All stockholders are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting, please complete, sign,
date and return the enclosed proxy as promptly as possible in order to ensure your representation at the meeting. A return envelope (which is
postage prepaid if mailed in the United States) is enclosed for that purpose. Even if you have given your proxy, you may still vote in person if
you attend the meeting. Please note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to vote at
the meeting, you must obtain from the record holder a proxy issued in your name.

By Order of the Board of Directors,

David L. Greenwood
Secretary

Menlo Park, California
March 15, 2005

YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF SHARES YOU OWN. PLEASE READ THE
ATTACHED PROXY STATEMENT CAREFULLY, COMPLETE, SIGN AND DATE THE ENCLOSED PROXY CARD AS
PROMPTLY AS POSSIBLE AND RETURN IT IN THE ENCLOSED ENVELOPE.

GERON CORPORATION
230 Constitution Drive
Menlo Park, CA 94025

PROXY STATEMENT

INFORMATION CONCERNING SOLICITATION AND VOTING
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General

This proxy statement is being furnished to stockholders of Geron Corporation, a Delaware corporation (the Company) in connection with the
solicitation by the Board of Directors of the Company of proxies to be used at the Annual Meeting of Stockholders to be held on May 6, 2005, at
8:30 a.m. local time (the Annual Meeting), or at any adjournment or postponement thereof, for the purposes set forth herein and in the
accompanying Notice of Annual Meeting. The Annual Meeting will be held at the Company�s headquarters at 230 Constitution Drive, Menlo
Park, California 94025. This proxy statement and accompanying proxy card are being mailed to all stockholders entitled to vote at the Annual
Meeting on or about March 25, 2005.

Solicitation and Voting of Proxies

Only holders of record at the close of business on Friday, March 11, 2005, (the Record Date) will be entitled to notice of and to vote at the
Annual Meeting or any adjournment or postponement thereof. At the close of business on the Record Date, there were 54,568,040 shares of
common stock, par value $0.001 per share (the Common Stock), outstanding. Each holder of record of Common Stock on such date will be
entitled to one vote for each share held on all matters to be voted upon at the Annual Meeting.

The Company will bear the entire cost of solicitation of proxies, including preparation, assembly, printing and mailing of this proxy statement,
the proxy and any additional information furnished to stockholders. Copies of solicitation materials will be furnished to banks, brokerage houses,
fiduciaries and custodians holding in their names shares of Common Stock beneficially owned by others to forward to such beneficial owners. In
addition, the Company may reimburse persons representing beneficial owners of Common Stock for their costs of forwarding solicitation
materials to such beneficial owners. The original solicitation of proxies by mail may be supplemented by telephone, telegram or personal
solicitation by directors, officers, or other regular employees of the Company. No additional compensation will be paid to directors, officers or
other regular employees for such services.

Quorum Requirement and Votes Required for the Proposals

In order to constitute a quorum and to transact business at the meeting, a majority of the outstanding shares of Common Stock on the Record
Date must be represented at the meeting. Shares represented by proxies that reflect abstentions or �broker non-votes� (i.e., shares held by a broker
or nominee which are represented at the meeting, but not empowered to vote on a particular proposal) will be counted as shares that are present
and entitled to vote for purposes of determining the presence of a quorum. Directors will be elected by a favorable vote of a plurality of the
aggregate votes present, in person or by proxy, at the meeting. Accordingly, abstentions will not affect the outcome of the election of candidates
for director. The election of directors is a matter on which a broker or other nominee is empowered to vote. Accordingly, no broker non-votes
will result from this proposal. Stockholders are not permitted to cumulate their shares for the purpose of electing directors or otherwise.

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the Annual
Meeting is required to ratify the selection of Ernst & Young LLP as independent auditors for the fiscal year ending December 31, 2005.
Abstentions will have the same effect as a vote against this proposal. However, the ratification of our selection of Ernst & Young LLP is a
matter on which a broker or other nominee is empowered to vote. Accordingly, no broker non-votes will result from this proposal.

1

Geron Plan Participants

Participants in the Geron 401(k) Plan will receive a proxy that incorporates all shares owned through the Geron 401(k) Plan, assuming the shares
are registered in the same name. The proxy will serve as voting instructions for the trustee of the 401(k) Plan. If the proxy is not voted, the plan
trustee will vote those shares in the same proportion as other 401(k) participants vote their 401(k) Plan shares.

Shares purchased through the Geron Employee Stock Purchase Plan will follow standard brokerage industry practices. Shares held in the name
of the broker will be voted on behalf of the holder on certain routine matters. To the extent the brokerage firm votes shares on the behalf of the
holder, the shares will be counted for the purpose of determining a quorum.

Voting Via the Internet or by Telephone

Most beneficial owners whose stock is held in street name receive voting instruction forms from their banks, brokers, or other agents, rather than
the Company�s proxy card.
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A number of brokers and banks are participating in a program provided through ADP Investor Communication Services that offers telephone
and Internet grants of proxies. If your shares are held in an account with a broker or bank participating in the ADP Investor Communication
Services program, you may grant your proxy for those shares telephonically by calling the telephone number shown on the form received from
your broker or bank, or via the Internet at ADP Investor Communication Services� website http://www.proxyvote.com.

Submitting your proxy via the Internet or by telephone will not affect your right to revoke your proxy and vote in person, should you decide to
attend the Annual Meeting.

The telephone and Internet proxy granting procedures are designed to authenticate stockholders� identities, to allow stockholders to give their
proxy granting instructions and to confirm that stockholders� instructions have been recorded properly. Stockholders granting proxies via the
Internet should understand that there may be costs associated with electronic access, such as usage charges from Internet access providers and
telephone companies, that must be borne by the stockholder.

Revocability of Proxies

Any person giving a proxy pursuant to this solicitation has the power to revoke it at any time before it is voted. It may be revoked by filing with
the Secretary at the Company�s offices, 230 Constitution Drive, Menlo Park, California 94025, a written notice of revocation or a duly executed
proxy bearing a later date, or it may be revoked by attending the meeting and voting in person. Attendance at the meeting will not, by itself,
revoke a proxy.

MATTERS TO BE CONSIDERED AT THE 2005 ANNUAL MEETING

PROPOSAL 1

ELECTION OF DIRECTORS

The Company�s Board of Directors consists of six members. The Company�s Bylaws provide for the classification of the Board of Directors into
three classes, as nearly equal in number as possible, with staggered terms of office. The Company�s Bylaws also provide that upon expiration of
the term of office for a class of directors, nominees for such class will be elected for a term of three years or until their successors are duly
elected and qualified.

The term of office of the Class III director will expire in May 2005, and one nominee for director is to be elected as a Class III director. The one
nominee is Alexander E. Barkas, Ph.D., who currently serves as a Class III director. The Class I directors, Thomas B. Okarma, Ph.D., M.D.,
John P. Walker and Patrick J. Zenner, have one year remaining on their term of office. The Class II directors, Thomas D. Kiley, Esq. and
Edward V. Fritzky, have two years remaining on their term of office.

2

The Board of Directors has selected one nominee for Class III director, who is currently a director of the Company. The one candidate receiving
the highest number of affirmative votes of the shares represented and entitled to vote at the Annual Meeting will be elected as a Class III director
of the Company. Accordingly, abstentions will not effect the outcome of the proposal. The election of directors is a matter on which a broker or
other nominee is empowered to vote. Accordingly, no broker non-votes will result from this proposal.

Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the one nominee named below. In
the event that any nominee should be unavailable for election as a result of an unexpected occurrence, such shares will be voted for the election
of such substitute nominee as management may propose. Each person nominated for election has agreed to serve if elected, and management has
no reason to believe that any nominee will be unable to serve.

Set forth below is information regarding the nominee for Class III director, the periods during which he has served as director, and information
furnished by him as to principal occupations and directorships held by him in corporations whose shares are publicly registered.

NOMINEE FOR ELECTION TO THE BOARD OF DIRECTORS
For a Three Year Term Expiring at the

2008 Annual Meeting

Nominee for Class III Director (Term Expiring at the 2008 Annual Meeting)
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Name Age Principal Occupation/Position with the Company

Alexander E. Barkas, Ph.D. 57 Managing Member, Prospect Management Company, LLC; General Partner,
Prospect Venture Partners L.P.; Managing Member, Prospect Management Co. II,
LLC; General Partner of Prospect Venture Partners II, L.P. and Prospect Associates
II, L.P.; Managing Member, Prospect Management Co. III, LLC.; and General
Partner of Prospect Venture Partners III, L.P.

Alexander E. Barkas, Ph.D., has served as Chairman of the Board since July 1993 and as a director of the Company since March 1992. Dr.
Barkas is also a director of Connetics Corp., Tercica, Inc. and several privately held medical technology companies. From March 1992 until May
1993, he served as President and Chief Executive Officer of the Company. He is a founding partner of Prospect Venture Partners, a venture
capital investment firm formed in October 1997. Dr. Barkas was a partner with Kleiner Perkins Caufield & Byers, a venture capital investment
firm, from 1991 to October 1997. He holds a B.A. from Brandeis University and a Ph.D. from New York University.

The Board of Directors Unanimously Recommends That Stockholders
Vote FOR the Election of Each Nominee to the Board of Directors

MEMBERS OF THE BOARD OF DIRECTORS CONTINUING IN OFFICE

Set forth below is information regarding the continuing Class I and Class II directors of the Company, including their ages, the periods during
which they have served as directors, and information furnished by them as to principal occupations and directorships held by them in
corporations whose shares are publicly registered.

3

Class I Directors (Term Expiring at the 2006 Annual Meeting)

Name Age Principal Occupation/Position with the Company

Thomas B. Okarma, Ph.D.,
M.D

59 President and Chief Executive Officer

John P. Walker 56 Private Investor/Consultant
Patrick J. Zenner 58 Former President and CEO, Hoffmann La-Roche, Inc., North America

Thomas B. Okarma, Ph.D., M.D., has served as the Company�s President, Chief Executive Officer and a director since July 1999. He is also a
director of Geron Bio-Med Limited, a United Kingdom company that is a wholly-owned subsidiary of the Company. From May 1998 until July
1999, Dr. Okarma was the Vice President of Research and Development of the Company. From December 1997 until May 1998, Dr. Okarma
was Vice President of Cell Therapies of the Company. From 1985 until joining Geron, Dr. Okarma, the scientific founder of Applied Immune
Sciences, Inc., served initially as its Vice President of Research and Development and then as its Chairman and Chief Executive Officer until
1995 when it was acquired by Rhone-Poulenc Rorer. Dr. Okarma was a Senior Vice President at Rhone-Poulenc Rorer from the time of the
acquisition of Applied Immune Sciences, Inc. until December 1996. From 1980 to 1985, Dr. Okarma was a member of the faculty of the
Department of Medicine at Stanford University School of Medicine. Dr. Okarma holds a A.B. from Dartmouth College and a M.D. and Ph.D.
from Stanford University.

John P. Walker has served as a director of the Company since April 1997. Since 2001, Mr. Walker acting as a consultant and investor has served
as an Investment Advisor to MDS Capital Corporation, Interim CEO of KAI Pharmaceuticals, Chairman and Interim Executive Officer at Guava
Technologies, Chairman and CEO of Bayhill Therapeutics and Chairman and Interim CEO of Centaur, Inc. From 1993 to 2001, he was
Chairman, Chief Executive Officer and a director of Axys Pharmaceuticals Inc. and its predecessor company, Arris Pharmaceutical Corporation.
Prior to his association with Arris, Mr. Walker was the Chairman and Chief Executive Officer of Vitaphore Corporation, a biomaterials
company which was sold to Union Carbide Chemical and Plastics Company Inc. in 1990. From 1971 to 1985, Mr. Walker was employed by
American Hospital Supply Corporation in a variety of general management, sales and marketing positions, most recently serving as President of
the American Hospital Company. Mr. Walker is a director of Discovery Partners International Inc., Renovis, Inc. and certain other privately held
biotechnology companies. He holds a B.A. from the State University of New York at Buffalo and is a graduate of the Advanced Executive
Program, J.L. Kellogg Graduate School of Management at Northwestern University.
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Patrick J. Zenner has served as a director of the Company since July 2001. From 1969 until January 2001, Mr. Zenner held a series of executive
managerial positions with Hoffmann La-Roche, Inc., North America, the prescription drug unit of the Roche Group, a leading research-based
health care enterprise. He retired as President and Chief Executive Officer in January 2001. Mr. Zenner has been a board member of numerous
associations including the Pharmaceutical Research and Manufacturers Association, the Health Care Institute of New Jersey, the American
Foundation for Pharmaceutical Education, the American Society of Hospital Pharmacists Foundation, the Health Care Leadership Council and
the Biotechnology Industry Organization. He is also a director of Arqule, Inc., Curagen Corporation, Dendrite International, Exact Sciences,
First Horizon Pharmaceutical Corporation, Praecis Pharmaceuticals, XOMA Ltd. and West Pharmaceutical Services. Mr. Zenner holds a
B.S.B.A. from Creighton University and a M.B.A. from Fairleigh Dickinson University. He serves on the Board of Trustees for both
universities.

Class II Directors (Term Expiring at the 2007 Annual Meeting)

Name Age Principal Occupation/Position with the Company

Thomas D. Kiley, Esq. 61 Attorney-at-law
Edward V. Fritzky 54 Former Chairman, CEO and President, Immunex Corporation

Thomas D. Kiley, Esq., has served as a director of the Company since September 1992. Mr. Kiley is also a director of Connetics Corp. and
certain privately held biotechnology companies. He has been self-employed since 1988 as an attorney, consultant and investor. From 1980 to
1988, he was an officer of Genentech, Inc., a

4

biotechnology company, serving variously as Vice President and General Counsel, Vice President for Legal Affairs and Vice President for
Corporate Development. From 1969 to 1980, he was with the Los Angeles law firm of Lyon & Lyon and was a partner at the firm from 1975 to
1980. Mr. Kiley holds a B.S. in Chemical Engineering from Pennsylvania State University and a J.D. from George Washington University.

Edward V. Fritzky has served as a director of the Company since July 1998. He currently serves as a director and advisor to Amgen Corporation.
He served as Chief Executive Officer and Chairman of Immunex Corporation from January 1994 to July 2002. Mr. Fritzky is also a director of
Sonosite, Inc. and Jacobs Engineering Group, Inc. Mr. Fritzky served as President of Lederle Laboratories, a division of American Cyanamid,
from 1992 to 1994, and as Vice President of Lederle Laboratories from 1989 to 1992. Prior to joining Lederle Laboratories, Mr. Fritzky was an
executive of Searle Pharmaceuticals, Inc., a subsidiary of the Monsanto Company. During his tenure at Searle, Mr. Fritzky was Vice President of
Marketing in the United States, and later President and General Manager of Searle Canada, Inc. and Lorex Pharmaceuticals, a joint venture
company. Mr. Fritzky holds a B.A. from Duquesne University and is a graduate of the Advanced Executive Program, J.L. Kellogg Graduate
School of Management at Northwestern University.

There are no family relationships among executive officers or directors of the Company. There are no current legal proceedings and claims,
either asserted or unasserted, which arise in the ordinary course of business to which the executive officers, directors or the Company are a party.
There are no current, nor in the past five years have been, any legal proceedings involving any director or executive officer related to (i) federal
bankruptcy, (ii) criminal proceedings, (iii) federal or state securities laws or (iv) any judgment, decree or order enjoining a director or officer
from acting as an investment advisor, broker or dealer of securities or engaging in any type of business practice.

Board Committees and Meetings

During the fiscal year ended December 31, 2004, the Board of Directors held 11 meetings and acted by written consent on four occasions. The
Board has an Audit Committee, a Compensation Committee, a Stock Option Committee and a Nominating Committee. During the fiscal year
ended December 31, 2004, each of the incumbent directors attended at least 80% of the meetings of the Board and the committees on which he
served. Currently the Company does not maintain a formal policy regarding director attendance at the Annual Meeting of Stockholders.
However, it is expected that, absent compelling circumstances, directors will be in attendance. Last year all six incumbent directors were in
attendance.

Audit Committee.    The Audit Committee acts pursuant to a written charter adopted by the Board of Directors. The Audit Committee, which is
comprised of Messrs. Fritzky, Kiley and Walker, met seven times in 2004 and acted by written consent on two occasions. All of the members of
the Audit Committee are �independent,� as that term is defined by Rule 4200(a)(14) of the National Association of Securities Dealers� Listing
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Standards. The Board of Directors has determined that all of the members of the Audit Committee are financially literate and that at least one
member of the Audit Committee, Mr. Walker, has accounting and financial management expertise. The Audit Committee�s responsibilities
include: (i) recommending the selection of the Company�s independent public auditors to the Board of Directors, (ii) consulting with the
independent auditors with regard to the plan and scope of the audit, (iii) reviewing, in consultation with the independent auditors, their report of
the audit or proposed report of the audit, and the accompanying management letter, if any, and (iv) consulting with the independent auditors and
management with regard to the adequacy of the Company�s internal controls. See more information about the Audit Committee in the Audit
Committee report on page 19. The Audit Committee charter, as amended and restated in March 2005, is attached to this proxy statement as
Appendix A.

Compensation Committee.    The Compensation Committee, which is comprised of Dr. Barkas and Mr. Zenner, met one time in 2004 and acted
by written consent on three occasions. All of the members of the Compensation Committee are �independent,� as that term is defined by Rule
4200(a)(14) of the National Association of Securities Dealers� Listing Standards. The Compensation Committee makes recommendations
concerning salaries and incentive compensation, administers the incentive compensation and benefit plans of the Company, and performs such
other functions regarding compensation as the Board may delegate. In addition, the Compensation Committee has exclusive authority to
administer the 2002 Equity Incentive Plan with respect to executive officers and directors. The Compensation Committee charter was adopted in
March 2004. See more information about the Compensation Committee in the Compensation Committee report on page 15.

5

Stock Option Committee.    The Stock Option Committee was formed in December 1996 in order to provide timely option grants to new
employees and consultants (other than executive officers and directors of the Company) and currently consists of one member, Dr. Okarma. The
Stock Option Committee has limited authority to administer the Company�s 2002 Equity Incentive Plan concurrently with the Compensation
Committee. The Stock Option Committee has the authority to grant options for up to 20,000 shares of Common Stock to new employees and
consultants in accordance with procedures approved by the Board of Directors. The Stock Option Committee acted by written consent on 13
occasions during fiscal 2004.

Nominating Committee.    The Nominating Committee was formed in February 2001 in order to make recommendations to the Board for
candidates to be nominated for election or re-election as a director by the stockholders or by the Board. The members of the Nominating
Committee are Dr. Barkas and Mr. Fritzky. All members of the Nominating Committee are �independent� as defined in the Nasdaq Marketplace
Rules. The Nominating Committee met one time during fiscal 2003 and did not meet during fiscal 2004. The Nominating Committee will
consider nominees for directors nominated by stockholders upon submission in writing to the Secretary of the Company of the names of such
nominees in accordance with the Company�s Bylaws.

The Nominating Committee will investigate, evaluate and interview, as appropriate, a director candidate with regard to his or her individual
characteristics as well as how those characteristics fit with the needs of the Board of Directors as a whole. Specific qualifications and the process
for identification and recommendation of director candidates are provided in more detail on page 22.

The Nominating Committee charter was included as an appendix to the Company�s proxy statement in 2004.

Compensation of Directors

Fees

Non-employee directors currently receive the following cash compensation:

(i) Twelve Thousand Dollars ($12,000) per year, plus an additional Six Thousand Dollars ($6,000) for service as Chair of the Board and an
additional Two Thousand Dollars ($2,000) for service as Chair of the Audit Committee or the Compensation Committee of the Board;
plus

(ii) One Thousand Dollars ($1,000) for each regular or special Board meeting attended by such director in person, and Seven Hundred Fifty
Dollars ($750) for each regular or special Board meeting attended by such director by telephone or videoconference; plus

(iii) For members of the Audit Committee and the Compensation Committee of the Board, Five Hundred Dollars ($500) for each meeting of
either such committee attended by such director in person, and Two Hundred Fifty Dollars ($250) for each meeting of either such
committee attended by such director by telephone or videoconference; plus
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(iv) Reimbursement for out-of-pocket expenses incurred in connection with attendance at meetings of the Board of Directors.

The annual director compensation under (i) above shall be payable on the date of the annual meeting of stockholders with respect to the
preceding twelve-month period (or a pro rata portion of such amount if such director served for less than a full year), in cash or, at each
director�s election, in shares of Common Stock granted under Section 12 of the Company�s 2002 Equity Incentive Plan. The per-meeting
compensation under (ii) and (iii) above shall be payable in cash within ten business days after each meeting.

In conjunction with the payment under (i) above, on May 27, 2004 the Company issued shares of Common Stock to the following directors:

Director

Number of Shares
Issued

Under the 2002
Equity

Incentive Plan
Price

Per Share

Barkas, Alexander 2,646   $7.56
Fritzky, Edward 1,587   $7.56
Kiley, Thomas 1,587   $7.56

The remaining directors received a cash payment.

6

Directors� Stock Option Plan

Each non-employee director receives periodic option grants for shares of Common Stock pursuant to the Company�s 1996 Directors� Stock
Option Plan, as amended (the Directors Plan). The Directors Plan is designed to work automatically and not to require administration; however,
to the extent administration is necessary, it will be provided by the Board of Directors.

The purpose of the Directors Plan is to provide an incentive for directors to continue to serve the Company as directors and to assist the
Company in recruiting highly qualified individuals when vacancies occur on the Board of Directors.

Option Grants.    The Directors Plan provides that each person who becomes a non-employee director after the effective date of the Directors
Plan, whether by election of the stockholders of the Company or by appointment by the Board of Directors to fill a vacancy, will automatically
be granted an option to purchase 45,000 shares of Common Stock on the date on which such person first becomes a non-employee director (the
First Option). In addition, non-employee directors (other than the Chairman of the Board of Directors) will automatically be granted a
subsequent option on the date of the Annual Meeting of Stockholders in each year during such director�s service on the Board (a Subsequent
Option) to purchase 20,000 shares of Common Stock under the Directors Plan. In the case of the Chairman of the Board of Directors, the
Subsequent Option will be for 30,000 shares of Common Stock. Finally, the Company will grant an option to purchase 2,500 shares to each
non-employee director upon such director�s appointment to the Audit Committee or Compensation Committee of the Board of Directors, as well
as on the date of each Annual Meeting during the director�s service on such committee (a Committee Service Option). There is currently no stock
option grant contemplated for participation on other committees.

The Directors Plan provides that each First Option granted thereunder becomes exercisable in installments cumulatively as to one-third of the
shares subject to the First Option on each of the first, second and third anniversaries of the date of grant of the First Option. Each Subsequent
Option and Committee Service Option is fully vested on the date of its grant. The options issued pursuant to the Directors Plan remain
exercisable for up to 90 days following the optionee�s termination of service as a director of the Company, unless such termination is a result of
death or permanent and total disability, in which case the options (both those already exercisable and those that would have become exercisable
had the director remained on the board for an additional 36 months) remain exercisable for up to a 24 month period.

Exercise Price and Term of Options.    The exercise price of all stock options granted under the Directors Plan is equal to the fair market value
of a share of the Company�s Common Stock on the date of grant of the option. The Board of Directors will determine the fair market value;
provided, however, that where there is a public market for the Common Stock, the fair market value per share shall be determined based on the
public market. Currently, the Common Stock is traded on the Nasdaq National Market and the fair market value per share is equal to the closing
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price of the Company�s Common Stock on the Nasdaq National Market on the date of grant of the option. Options granted under the Directors
Plan have a term of ten years.

Options Granted to Directors.    The following table sets forth information with respect to the stock options granted under the Directors Plan to
the non-employee directors of the Company (five persons) in the fiscal year ended December 31, 2004. As discussed above, the executive
officers of the Company and the employees of the Company are not eligible for grants under the Directors Plan.

Director

Number of Shares
Subject to

Options Granted
under

the Directors Plan

Weighted
Average

Exercise Price
Per Share

Barkas, Alexander 32,500   $ 7.56
Fritzky, Edward 22,500   $ 7.56
Kiley, Thomas 22,500   $ 7.56
Walker, John 22,500   $ 7.56
Zenner, Patrick 22,500   $ 7.56

7

As of March 11, 2005, the aggregate fair market value of shares subject to outstanding options under the Directors Plan was $3,969,360 based
upon the closing price of the Common Stock on the Nasdaq National Market.

Effect of Certain Corporate Events.    In the event of the dissolution or liquidation of the Company, a sale of all or substantially all of the assets
of the Company, or the merger or consolidation of the Company with or into another corporation in which the Company is not the surviving
corporation or any other capital reorganization in which more than 50% of the shares of the Company entitled to vote are exchanged, each
non-employee director shall have a reasonable time within which to exercise the option, including any part of the option that would not
otherwise be exercisable, prior to the effectiveness of such dissolution, liquidation, sale, merger or reorganization, at the end of which time the
option shall terminate, or shall receive a substitute option with comparable terms, as to an equivalent number of shares of stock of the
corporation succeeding the Company or acquiring its business by reason of such dissolution, liquidation, sale, merger, consolidation or
reorganization.

Duration and Termination.    The Board of Directors may at any time amend or terminate the Directors Plan, except that such termination cannot
affect options previously granted without the agreement of any optionee so affected. Notwithstanding the foregoing, the provisions regarding the
grant of options under the Directors Plan may be amended only once in any six-month period, other than to conform with changes in the Code,
the Employee Retirement Income Security Act of 1974, as amended, or the rules thereunder. If not terminated earlier, the Directors Plan will
expire in 2006.

Federal Income Tax Aspects.    The following brief summary of the effect of federal income taxation upon the optionee and the Company with
respect to the grant and exercise of options under the Directors Plan, does not purport to be complete, and does not discuss the income tax laws
of any municipality, state or foreign country in which an optionee may reside. The Company advises all eligible directors to consult their own
tax advisors concerning tax implications of option grants and exercises and the disposition of stock acquired upon such exercises under the
Directors Plan.

Options granted under the Directors Plan are nonstatutory stock options. An optionee will not recognize any taxable income at the time he or she
is granted a nonstatutory stock option. However upon its exercise, the optionee will recognize ordinary income for tax purposes measured by the
excess of the then fair market value of the shares over the option price. Upon resale of such shares by the optionee, any difference between the
sale price and the exercise price, to the extent not recognized as ordinary income as provided above will be treated as capital gain (or loss), and
will be long-term capital gain if the optionee has held the shares more than one year. For individual taxpayers, the current maximum U.S. federal
income tax rate on long-term capital gains under current tax law is 28%, whereas the maximum rate on other income is 35%. Capital losses for
individual taxpayers are allowed under U.S. tax laws in full against capital gains plus $3,000 of other income. The Company generally will be
entitled to a tax deduction in the amount and at the time that the optionee recognizes ordinary income with respect to shares acquired upon
exercise of a nonstatutory stock option.
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Additional Option Grant to Director

In May 2004, the Company granted a stock option under the 2002 Equity Incentive Plan to Dr. Barkas for 25,000 shares of Common Stock. The
option had an exercise price equal to the closing price of the Company�s Common Stock on the date of grant of $7.56 per share. The option has a
term of 10 years from the date of grant and fully vests on the date of grant. For further details about the 2002 Equity Incentive Plan, see Note 11
of Notes to Consolidated Financial Statements of the Company�s Annual Report on Form 10-K filed with the Securities and Exchange
Commission on February 28, 2005.
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PROPOSAL 2

RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

On the recommendation of the Audit Committee, the Board of Directors has selected Ernst & Young LLP as the Company�s independent auditors
for the fiscal year ending December 31, 2005 and has further directed that management submit the selection of independent auditors for
ratification by the stockholders at the Annual Meeting. Ernst & Young LLP has served as the Company�s independent auditors since 1992.
Representatives of Ernst & Young LLP are expected to be present at the Annual Meeting, will have an opportunity to make a statement if they
so desire, and will be available to respond to appropriate questions from stockholders.

The Company has been informed by Ernst & Young LLP that, to the best of their knowledge, neither the firm nor any of its members or their
associates has any direct financial interest or material indirect financial interest in the Company or its affiliates.

Stockholder ratification of the selection of Ernst & Young LLP as the Company�s independent auditors is not required by the Company�s Bylaws
or otherwise. However, the Board of Directors is submitting the selection of Ernst & Young LLP to the stockholders for ratification as a matter
of good corporate practice. If the stockholders fail to ratify the selection, the Audit Committee and the Board of Directors will reconsider
whether or not to retain that firm. Even if the selection is ratified, the Audit Committee and the Board of Directors in their discretion may direct
the appointment of different independent auditors at any time during the year if they determine that such a change would be in the best interests
of the Company and its stockholders.

REQUIRED VOTE

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote on the proposal at
the meeting will be required to ratify the selection of Ernst & Young LLP. Abstentions will have the same effect as a vote against this proposal.
However, the ratification of our selection of Ernst & Young LLP is a matter on which a broker or other nominee is empowered to vote.
Accordingly, no broker non-votes will result from this proposal.

The Board of Directors Unanimously Recommends That
Stockholders Vote FOR Proposal 2

9

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the amount and percentage of the outstanding shares of the Common Stock, which, according to the information
supplied to Geron, are beneficially owned by (i) each person who, to the best of the Company�s knowledge based exclusively on Schedules 13G
filed with the Securities and Exchange Commission, is the beneficial owner of more than 5% of the Company�s outstanding Common Stock, (ii)
each person who is currently a director, one of whom is also a nominee for election as a director, (iii) each Named Executive Officer, as defined
on page 12 hereof, and (iv) all current directors and executive officers as a group. Except for information based on Schedules 13G, as indicated
in the footnotes, beneficial ownership is stated as of February 21, 2005.

Beneficial Ownership(1)
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Beneficial Ownership(1)

Beneficial Owner
Number of

Shares
Percent of

Total

Directors/Nominees and Named Executive Officers:
Alexander E. Barkas, Ph.D.(2) 321,349 *
Edward V. Fritzky(3) 151,170 *
Thomas D. Kiley, Esq.(4) 182,970 *
John P. Walker(5) 133,183 *
Patrick J. Zenner(6) 107,083 *
David J. Earp, J.D., Ph.D.(7) 306,458 *
David L. Greenwood(8) 669,316 1.21%
Calvin B. Harley, Ph.D.(9) 417,360 *
Jane S. Lebkowski, Ph.D.(10) 338,076 *
Thomas B. Okarma, Ph.D., M.D.(11) 1,093,036 1.96%
All directors and executive officers as a group (11 persons) 3,894,520 6.68%

* Represents beneficial ownership of less than 1% of the Common Stock.

(1) Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission. In computing the number
of shares beneficially owned by a person and the percentage of ownership of that person, shares of Common Stock subject to options
held by that person that are currently exercisable or exercisable within 60 days of February 21, 2005 are deemed outstanding. Such
shares, however, are not deemed outstanding for the purpose of computing the percentage ownership of each other person. The persons
named in this table, to the best of the Company�s knowledge, have sole voting and investment power with respect to all shares of
Common Stock shown as beneficially owned by them, subject to community property laws where applicable and except as indicated in
the other footnotes to this table.

(2) Includes 14,183 shares held directly by Alexander E. Barkas, 882 shares held by Lynda Wijcik, the spouse of Dr. Barkas, 17,056 shares
held by the Barkas-Wijcik Trust under Agreement dated July 26, 1999, and 289,228 shares issuable upon the exercise of outstanding
options held by Dr. Barkas exercisable within 60 days of February 21, 2005.

(3) Represents 11,587 shares held directly by Edward V. Fritzky and 139,583 shares issuable upon the exercise of outstanding options held
by Mr. Fritzky exercisable within 60 days of February 21, 2005.

(4) Includes 1,587 shares held directly by Thomas D. Kiley, 9,705 shares held by the Kiley Family Partnership and 21,654 shares held by
the Thomas D. Kiley and Nancy L.M. Kiley Revocable Trust under Agreement dated August 7, 1981. Also includes 150,024 shares
issuable upon the exercise of outstanding options held by Mr. Kiley exercisable within 60 days of February 21, 2005.

(5) Represents 133,183 shares issuable upon the exercise of outstanding options held by John P. Walker exercisable within 60 days of
February 21, 2005.

(6) Represents 107,083 shares issuable upon the exercise of outstanding options held by Patrick J. Zenner exercisable within 60 days of
February 21, 2005.
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(7) Includes 18,749 shares held directly by David J. Earp and 287,709 shares issuable upon the exercise of outstanding options held by Dr.
Earp exercisable within 60 days of February 21, 2005.

(8) Includes 11,931 shares held directly by David L. Greenwood and 657,385 shares issuable upon the exercise of outstanding options held
by Mr. Greenwood exercisable within 60 days of February 21, 2005.
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(9) Includes 5,918 shares held directly by Calvin B. Harley and 411,442 shares issuable upon the exercise of outstanding options held by
Dr. Harley exercisable within 60 days of February 21, 2005.

(10) Includes 17,137 shares held directly by Jane S. Lebkowski and 320,939 shares issuable upon the exercise of outstanding options held by
Dr. Lebkowski exercisable within 60 days of February 21, 2005.

(11) Includes 18,766 shares held directly by Thomas B. Okarma and 1,074,270 shares issuable upon the exercise of outstanding options held
by Dr. Okarma exercisable within 60 days of February 21, 2005.

EQUITY COMPENSATION PLANS

The following table summarizes information with respect to options under Geron�s equity compensation plans at December 31, 2004:

Number of securities
to be

issued upon exercise
of

outstanding options,
warrants and rights

Weighted-average
exercise price

of
outstanding

options,
warrants and

rights

Number of securities
remaining

available for future
issuance under

equity compensation plans
(excluding

securities reflected in
column (a))

(a) (b) (c)
Equity compensation plans
approved by security holders(1) 6,567,270   $ 8.15 5,256,678(2),(3)

Equity compensation plans not approved by security holders 6,544,246(4)   $ 5.22 �
Total 13,111,516   $ 6.69 5,256,678

(1) Includes the 1992 Stock Option Plan, the 1996 Director�s Stock Option Plan and the 2002 Equity Incentive Plan.

(2) Includes 334,072 shares of common stock reserved for issuance under Geron�s 1996 Employee Stock Purchase Plan.

(3) Does not include future automatic annual increases under Geron�s 2002 Equity Incentive Plan. The maximum number of shares to be
reserved will automatically increase on each anniversary date of the Board of Directors adoption of the 2002 Plan during the term of the
2002 Plan by the least of (i) 2,000,000 shares, (ii) 4% of the Company�s outstanding common stock as of such anniversary date, or (iii) a
lesser amount determined by the Board.

(4) Represents outstanding warrants issued in conjunction with equity financing transactions, consulting services agreements and license
agreements with research institutions. For further details, see Note 11 of Notes to Consolidated Financial Statements of the Company�s
Annual Report on Form 10-K filed with the Securities and Exchange Commission on February 28, 2005.
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EXECUTIVE COMPENSATION

Compensation of Executive Officers

The following table sets forth certain information regarding the annual and long-term compensation for services rendered to the Company in all
capacities for the fiscal years ended December 31, 2004, 2003 and 2002 of those persons who were, at December 31, 2004, (i) the chief
executive officer, (ii) the other four most highly compensated executive officers whose annual salary and bonuses exceeded $100,000 or (iii) any
other executive officer who would have qualified under sections (i) or (ii) of this paragraph but for the fact that the individual was not serving as
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an executive officer of the registrant at the end of the 2004 fiscal year (collectively, the Named Executive Officers).

Summary Compensation Table

Long-Term
Compensation

Awards

Annual Compensation

Name and Principal Position Year Salary($) Bonus($)(1)
Other Annual

Compensation($)(2)

Securities
Underlying
Options(#)

All Other
Compensation($)(3)

Thomas B. Okarma, M.D., Ph.D. 2004   $441,000   $251,370   $ 0 100,000   $ 0
President and Chief 2003 420,000 268,230 42,000 100,000 0
Executive Officer 2002 420,000 0 0 305,000 0

David L. Greenwood 2004 340,389 147,710 0 75,000 16,000
Executive Vice President, 2003 310,010 153,040 31,000 75,000 14,000
Chief Financial Officer, 2002 310,010 0 0 235,000 12,000
Secretary and Treasurer

David J. Earp, J.D., Ph.D. 2004 267,583 101,490 0 50,000 13,000
Senior Vice President of 2003 243,800 103,290 24,380 37,500 12,000
Business Development and 2002 243,800 0 0 101,000 11,000
Chief Patent Counsel

Jane S. Lebkowski, Ph.D. 2004 267,170 101,530 0 50,000 13,000
Senior Vice President of 2003 235,400 99,730 23,540 37,500 12,000
Regenerative Medicine 2002 235,400 0 0 106,000 11,000

Calvin B. Harley, Ph.D. 2004 270,110 85,090 0 37,500 10,596
Vice President and Chief 2003 257,250 74,260 25,725 37,500 14,000
Scientific Officer 2002 257,250 0 0 100,000 12,000

(1) The Company paid the 2004 bonus with shares of Geron Common Stock equal to the value of each employee�s bonus amount at an
average price of $8.82 per share.

(2) The amounts in this column consist of retention bonuses paid in January 2004. Following the restructuring in January 2003, the
Company entered into employment agreements with its remaining executive officers and certain other employees. Among other
provisions, the employment agreements provided for the Company to pay on January 5, 2004 a retention bonus equal to 10% of the
employee�s 2003 annual salary. The Company paid the retention bonuses with shares of Geron Common Stock equal to the value of each
employee�s bonus amount at a price of $10.10 per share. See information about the employment agreements under Employment,
Severance and Change of Control Agreements on page 14.

(3) The amounts in this column consist of matching contributions made by the Company under the Geron 401(k) Plan, a plan providing for
broad-based employee participation. Under the 401(k) Plan, participating employees may contribute up to the annual Internal Revenue
Service contribution limit. In December 2004, 2003 and 2002, the Board of Directors approved a matching contribution equal to 100%
of each employee�s annual contributions during 2004, 2003 and 2002, respectively. The matching contribution is invested in Geron�s
Common Stock and vests ratably over four years for each year of service completed by the employee, commencing from the date of
hire, until it is fully vested when the employee has completed four years of service. The 2002 contributions were made on January 2,
2003 at a market value of $3.60 per share. The 2003 contributions were made on January 2, 2004 at a market value of $10.10 per share.
The 2004 contributions were made on January 12, 2005 at a market value of $8.83 per share.
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Stock Option Grants in Fiscal Year 2004

The following table provides certain information regarding options granted to the Named Executive Officers during the year ended December
31, 2004. No stock appreciation rights were granted during the year.

Individual Grants

Potential Realizable Value
at Assumed Annual Rates

of Stock Price Appreciation
for Option Term(4)

Name

Number of
Shares

Underlying
Options

Granted(#)(1)

Percent of
Total

Options
Granted to
Employees

in
Fiscal
Year(2)

Exercise
or

Base Price
($/sh)(3)

Expiration
Date 5%($) 10%($)

Thomas B. Okarma, Ph.D., M.D. 100,000 10.5%    $7.56 5/27/14   $475,444   $1,204,869
David L. Greenwood 75,000 7.9%    $7.56 5/27/14   $356,583   $ 903,652
David J. Earp, Ph.D., J.D. 50,000 5.3%    $7.56 5/27/14   $237,722   $ 602,435
Jane S. Lebkowski, Ph.D. 50,000 5.3%    $7.56 5/27/14   $237,722   $ 602,435
Calvin B. Harley, Ph.D. 37,500 3.9%    $7.56 5/27/14   $178,292   $ 451,826

(1) Each of these stock options, which were granted under the 2002 Equity Incentive Plan, is exercisable in a series of installments
measured from the vesting commencement date generally over 48 months, provided that each Named Executive Officer continues to
provide services to the Company. In the event of certain transactions involving a change in control of the Company, the options will vest
in full. The maximum term of each option grant is ten years from the date of grant.

(2) Based on an aggregate of 951,900 options granted by the Company under the 2002 Equity Incentive Plan in the year ended December
31, 2004 to all employees of the Company, including the Named Executive Officers.

(3) Exercise price is equal to the closing sales price of the Common Stock underlying the stock option on the grant date as reported on the
Nasdaq National Market.

(4) The 5% and 10% assumed annual rates of compounded stock price appreciation are mandated by the Securities and Exchange
Commission. There is no assurance provided to any executive officer or any other holder of the Company�s securities that the actual
stock price appreciation over the ten year option term will be at the assumed 5% and 10% levels or at any other defined level. Unless the
market price of the Common Stock appreciates over the option term, no value will be realized from the option grants made to the
executive officers.

Aggregate Option Exercises in Fiscal Year 2004 and Fiscal Year-End Option Values

The following table sets forth information with respect to stock options exercised during the year ended December 31, 2004 by the Named
Executive Officers and unexercised stock options held as of the end of such fiscal year by such persons:

Number of Securities
Underlying Unexercised

Options at Fiscal

Value of Unexercised
in-the-Money Options at

Fiscal Year-End(3)($)
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Year-End(2)(#)

Name

Shares
Acquired on
Exercise(#)

Value
Realized(1)($) Vested Unvested Vested Unvested

Thomas B. Okarma, Ph.D.,
M.D �   $ � 1,022,396 342,604   $1,629,487   $660,883
David L. Greenwood 10,000 56,450 620,509 225,832 1,206,486 497,962
David J. Earp, J.D., Ph.D. � � 267,970 119,530 199,819 202,706
Jane S. Lebkowski, Ph.D. � � 300,575 121,925 358,432 211,913
Calvin B. Harley, Ph.D. 3,774 31,557 393,838 106,456 864,921 207,536

(1) Fair market value of the Company�s Common Stock on the date of exercise (based on the closing sales price reported on the Nasdaq
National Market or the actual sales price if the shares were sold by the optionee on the same date) less the exercise price.

(2) These stock options, which were granted either under the 2002 Equity Incentive Plan or the 1992 Stock Option Plan, are exercisable in a
series of installments measured from the vesting commencement date generally over 48 months, provided that each Named Executive
Officer continues to provide services to the Company. In the
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event of certain transactions involving a change in control of the Company, the options will vest in full. The maximum term of each
option grant is ten years from the date of grant.

(3) Based on the closing sales price of the Common Stock as of December 31, 2004, quoted on the Nasdaq National Market ($7.97 per
share), minus the per share exercise price, multiplied by the number of shares underlying the option.

CERTAIN TRANSACTIONS

There has not been, nor is there currently proposed, any transaction or series of similar transactions to which the Company was or is to be a party
in which the amount involved exceeds $60,000 and in which any current director, executive officer, holder of more than 5% of the Company�s
common stock or any immediate family member of any of the foregoing persons had or will have a direct or indirect material interest other than
compensation arrangements, described under the caption �Executive Compensation,� and the transactions described below.

The Company has entered into indemnity agreements with all of its officers and directors which provide, among other things, that the Company
will indemnify such officer or director, under the circumstances and to the extent provided for therein, for expenses, damages, judgments, fines,
settlements he or she may be required to pay in actions or proceedings which he or she is or may be made a party by reason for his or her
position as a director, officer or other agent of the Company, and otherwise to the full extent permitted under Delaware law and the Company�s
Bylaws.

Promissory Note

In January 2002, the Company provided an interest-free loan to Bruce L. Scott, Vice President of Corporate Development, in the principal
amount of $150,000 due in January 2004, pursuant to a note secured by a second deed of trust on Mr. Scott�s principal residence in California. In
October 2002, Mr. Scott left the Company. The loan agreement and associated documents were amended in June 2003. In accordance with the
amended loan agreement, principal balance is being repaid in three $50,000 installments. The first two installments of $50,000 each were paid in
October 2003 and 2004, respectively. The remaining balance of $50,000 will be paid in October 2005. As of December 31, 2004, the
outstanding balance of this loan was $50,000.

Employment Agreements and Severance Plan
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We require each of our employees to enter into a confidentiality agreement prohibiting the employee from disclosing any of our confidential or
proprietary information. At the time of commencement of employment, our employees also generally sign offer letters specifying basic terms
and conditions of employment.

In January 2003, the Company entered into employment agreements with each of its executive officers and certain key employees. These
agreements provide for severance pay equal to a percentage of annual salary (150% in the case of the Chief Executive Officer, 125% in the case
of the Chief Financial Officer, and 110% in the case of each of the other executive officers) plus benefits continuation to the affected executive
officer in the event his or her employment is terminated involuntarily without cause. Payments under these agreements are to be reduced by the
amount of any payments made under the Change of Control Severance Plan described in the next paragraph. Each executive officer�s agreement
also provides for the payment of a retention bonus of 10% of salary, paid in cash, stock or any combination, if the executive officer stays with
the Company until January 5, 2004 or is terminated involuntarily without cause prior to January 5, 2004. On January 5, 2004, the Company paid
the retention bonus with shares of Geron Common Stock with a market value of $10.10 per share.

In November 2004, the Company paid $250,465 to William D. Stempel in connection with his employment agreement. Mr. Stempel left the
Company in November 2004.

In September 2002, the Board of Directors approved a Change of Control Severance Plan (the Severance Plan) that became effective on January
21, 2003. The Severance Plan applies to all employees, and provides for each employee to receive a severance payment upon a triggering event
following a change of control. A triggering event is defined as an event where (i) an employee is terminated by the Company without cause in
connection with a change of control or within 12 months following a change of control; or (ii) an employee is not offered comparable
employment (new or continuing) by the Company or the Company�s successor or acquirer within 30 days after
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the change of control or any employment offer is rejected; or (iii) after accepting (or continuing) employment with the Company after a change
of control, an employee resigns within six 6 months following a change of control due to a material change in the terms of employment.
Severance payments range from two to 18 months of base salary, depending on the employee�s position with the Company.

In the event of a merger, acquisition or similar change in control of the Company, the 1992 Stock Option Plan, the 1996 Directors� Stock Option
Plan and the 2002 Equity Incentive Plan provide that each outstanding option will accelerate so that each option will be fully exercisable for all
of the shares subject to such option immediately prior to the effective date of the transaction. In addition, upon the occurrence of such
transaction, the 2002 Plan provides that all of the outstanding repurchase rights of the Company with respect to shares of Common Stock
acquired upon exercise of options granted under the 2002 Plan will terminate.

Compensation Committee Interlocks and Insider Participation

Dr. Barkas and Mr. Zenner both served on the Compensation Committee for the fiscal year ended December 31, 2004. With the exception of Dr.
Barkas� term as President and Chief Executive Officer of the Company from May 1992 until May 1993, neither Dr. Barkas nor Mr. Zenner is a
former or current officer or employee of the Company or any of its subsidiaries. None of our executive officers serves as a member of a
compensation committee of any entity that has one or more executive officers serving as a member of our Board of Directors or Compensation
Committee.

COMPENSATION COMMITTEE REPORT(1)

The Compensation Committee of the Board of Directors (the Committee) is responsible for making recommendations and taking actions
concerning salaries and incentive compensation of officers and employees of the Company, including the award of stock options under the
Company�s stock option plan. In particular, the Committee evaluates the performance of management and determines the compensation of the
Chief Executive Officer and other executive officers on an annual basis. Executive officers who are also directors are not present during the
discussion of their compensation.

Philosophy

The Company�s executive compensation philosophy is to attract and retain executive officers capable of leading the Company to fulfillment of its
business objectives by offering competitive compensation opportunities that (i) attract, reward and retain officers and (ii) motivate officers to
achieve short-term and long-term corporate goals that enhance stockholder value. Accordingly, the Company�s executive compensation policies
include:
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� competitive pay practices, taking into account the pay practices of life science and pharmaceutical companies with which the Company
competes for talented executives and are included in the Nasdaq-Pharmaceutical Index;

� annual incentive programs which are designed to encourage executives to focus on the achievement of specific short-term corporate
goals as well as longer-term strategic objectives; and

� equity-based incentives designed to motivate executives over the long-term, to align the interests of management and stockholders and
to ensure that management is appropriately rewarded for achievements which benefit the Company�s stockholders.

In the biopharmaceutical industry, many traditional measures of corporate performance, such as earnings per share or sales growth, may not
readily apply in reviewing performance of executives. Because of the Company�s current stage of development, the Committee evaluates other
indications of performance, such as progress of the Company�s research and development programs and corporate development activities, as well
as the Company�s

(1) This Section is not �soliciting material,� is not deemed �filed� with the SEC and is not to be incorporated by reference in any filing of the
Company under the Securities Act of 1933, or the Securities Exchange Act of 1934, whether made before or after the date hereof and
irrespective of any general incorporation language in any such filing.

15

success in securing capital sufficient to enable the Company to continue research and development activities. These considerations necessarily
involve an assessment by the Committee of individual and corporate performance. In addition, total compensation paid by the Company to its
executive officers is designed to be comparable to compensation packages paid to the management of other companies of comparable size in the
biopharmaceutical industry. Toward that end, the Committee may review both independent survey data, such as studies provided by the Radford
Biotech Survey, as well as data gathered internally. The Company targets its compensation at the 50th percentile of the range of compensation of
similarly situated employees, based upon data provided by such surveys and data.

Chief Executive Officer and Other Executive Officers Compensation

Compensation for each of the Company�s executive officers, including the Chief Executive Officer, generally consists of three elements:

� Base Salary: Base salary ranges are reviewed annually and adjustments are made at the beginning of the fiscal year to reflect changes in
job description or market conditions. When establishing or reviewing compensation levels for each executive officer, the Committee
considers numerous factors, including the qualifications of the executive, his or her level of relevant experience, specific operating roles
and duties and strategic goals for which the executive has responsibility.

� Cash Bonus: Cash bonuses are awarded on a discretionary basis, usually following the Company�s fiscal year-end, and are based on the
achievement of corporate and individual goals set by the Board and the Company�s Chief Executive Officer at the beginning of the year,
as well as the financial condition of the Company.

� Stock Option Grants: The Company has used the grant of options under its 2002 Equity Incentive Plan to underscore the common
interests of stockholders and management. Options granted to executive officers are intended to provide a continuing financial incentive
to maximize long-term value to stockholders and to make each executive�s total compensation opportunity competitive. In addition,
because stock options generally become exercisable over a period of several years, options encourage executives to remain in the
long-term employ of the Company. In determining the size of an option to be granted to an executive officer, the Committee takes into
account an officer�s position and level of responsibility within the Company, the officer�s existing stock and option holdings, and the
potential reward to the officer if the stock price appreciates in the public market.

The determination by the Compensation Committee of the Chief Executive Officer�s remuneration is based upon methods consistent with those
used for other executive officers. The Committee considers certain quantitative factors, including the Company�s financial, strategic, and
operating performance for the year as well as certain qualitative criteria including leadership qualities and management skills, as exhibited by
innovations, time and effort devoted to the Company and other general considerations in determining appropriate compensation of the Chief
Executive Officer.
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In setting the compensation payable for the 2005 fiscal year to the Company�s President and Chief Executive Officer, Thomas B. Okarma, and
the other executive officers, the Committee reviewed the importance of each executive officer�s individual achievement in meeting the
Company�s goals and objectives set during the prior fiscal year as well as the overall achievement of the goals by the entire company. These
goals included the progressive development of the Company�s product development programs, establishment of collaborative partnerships and
the obtainment of additional funding for the Company�s operations. Specifically, the Compensation Committee concluded that the Company
successfully achieved many of its objectives through:

� closing of a financing resulting in net proceeds of $39.9 million;

� continued strengthening of intellectual property position;

� positive preliminary results from the telomerase cancer vaccine clinical study;

� continued progress in the telomerase inhibition drug development program; and

� continued progress in development of human embryonic stem cell programs.
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The Compensation Committee believes that the continued commitment and leadership of the Company�s executive officers through fiscal year
2004 were and continue to be important factors in the Company�s achievements.

Compliance with Internal Revenue Code Section 162(m)

Section 162(m) of the U.S. Internal Revenue Code limits the tax deductibility by a corporation of compensation in excess of $1 million paid to
any of its five most highly compensated executive officers. However, compensation which qualifies as �performance-based� is excluded from the
$1 million limit if, among other requirements, the compensation is payable only upon attainment of pre-established, objective performance goals
under a plan approved by stockholders.

The Compensation Committee does not presently expect total cash compensation payable for salaries to exceed the $1 million limit for any
individual executive. Having considered the requirements of Section 162(m), the Compensation Committee believes that stock option grants to
date meet the requirement that such grants be �performance-based� and are, therefore, exempt from the limitations on deductibility. The
Compensation Committee will continue to monitor the compensation levels potentially payable under the Company�s cash compensation
programs, but intends to retain the flexibility necessary to provide total cash compensation in line with competitive practice, the Company�s
compensation philosophy and the Company�s best interests.

This report is submitted by the Compensation Committee.

Alexander E. Barkas, Ph.D.
Patrick J. Zenner
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PERFORMANCE GRAPH(1)

The following graph compares total stockholder returns of the Company for the last five fiscal years beginning December 31, 1999 to two
indices: the Nasdaq CRSP Total Return Index for the Nasdaq Stock Market-U.S. Companies (the Nasdaq-US) and the Nasdaq Pharmaceutical
Index (the Nasdaq-Pharmaceutical). The total return for the Company�s stock and for each index assumes the reinvestment of dividends, although
dividends have never been declared on the Company�s stock, and is based on the returns of the component companies weighted according to their
capitalizations as of the end of each quarterly period. The Nasdaq-US tracks the aggregate price performance of equity securities of U.S.
companies traded on the Nasdaq National Market (the NNM). The Nasdaq-Pharmaceutical, which is calculated and supplied by Nasdaq,

Edgar Filing: GERON CORPORATION - Form DEF 14A

19



represents pharmaceutical companies, including biotechnology companies, trading on Nasdaq under the Standard Industrial Classification (SIC)
Code No. 283 Drugs main category (2833 � Medicinals & Botanicals, 2834 � Pharmaceutical Preparations, 2835 � Diagnostic Substances, 2836 �
Biological Products). The Company�s Common Stock is traded on the NNM and is a component of both the Nasdaq-US and the
Nasdaq-Pharmaceutical.

Comparison of Five Year Cumulative Total Return on Investment Among
Geron Corporation, the Nasdaq-US Index and the Nasdaq-Pharmaceutical Index(2)

(1) This Section is not �soliciting material,� is not deemed �filed� with the SEC and is not to be incorporated by reference in any filing of the
Company under the Securities Act of 1933, or the Securities Exchange Act of 1934, whether made before or after the date hereof and
irrespective of any general incorporation language in any such filing.

(2) Shows the cumulative total return on investment assuming an investment of $100 in each of the Company, the Nasdaq-US and the
Nasdaq-Pharmaceutical on December 31, 1999. The cumulative total return on the Company�s stock has been computed based on a price
of $12.625 per share, the price at which the Company�s shares closed on December 31, 1999.
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AUDIT COMMITTEE REPORT(1)

The Audit Committee of Geron Corporation�s Board of Directors is comprised of three independent directors as required by the listing standards
of the National Association of Securities Dealers (NASD). The Audit Committee operates pursuant to a written charter adopted and amended by
the Board of Directors in March 2005. A copy of the Committee�s amended and restated charter is available on the Company�s website at
http://www.geron.com or to any stockholder otherwise requesting a copy and is attached to this proxy statement as Appendix A.

The members of the Audit Committee are Messrs. Walker (Chairman), Fritzky and Kiley. The Board has determined that all members of the
Committee are financially literate as required by the NASD. The Board has also determined that Mr. Walker is an audit committee financial
expert as defined by the NASD.

The primary function of the Audit Committee is to provide advice with respect to the Company�s financial matters and to assist the Board of
Directors in fulfilling its oversight responsibilities regarding (i) the quality and integrity of the Company�s financial statements, (ii) the
Company�s compliance with legal and regulatory requirements, (iii) the qualifications and independence of the independent accounting firm
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serving as auditors of the Company, and (iv) the performance of the Company�s independent auditors. The Audit Committee�s primary duties and
responsibilities relate to:

� maintenance by management of the reliability and integrity of the accounting policies and financial reporting and financial disclosure
practices of the Company;

� establishment and maintenance by management of processes to assure that an adequate system of internal controls is functioning within
the Company; and

� retention and termination of the independent auditors.

Management is responsible for the Company�s internal controls and the financial reporting process. The independent auditors are responsible for
performing an independent audit of the Company�s consolidated financial statements in accordance with generally accepted auditing standards
and to issue a report thereon. The Audit Committee�s responsibility is to monitor and oversee these processes.

In this context, the Audit Committee hereby reports as follows:

1) The Audit Committee has reviewed and discussed the audited financial statements of the Company as of and for the year ended
December 31, 2004 with management and the independent auditors.

2) The Audit Committee has discussed with the independent auditors the matters required to be discussed by Statement on Auditing
Standards No. 61 (Communication with Audit Committees), other professional standards, membership provisions of the SEC Practice
Session, and other SEC rules, as currently in effect.

3) The Audit Committee has received the written disclosures and the letter from the independent auditors required by Independence
Standards Board Standard No. 1 (Independence Discussions with Audit Committees), as currently in effect, and it has discussed with the
auditors their independence from the Company.

(1) This Section is not �soliciting material,� is not deemed �filed� with the SEC and is not to be incorporated by reference in any filing of the
Company under the Securities Act of 1933, or the Securities Exchange Act of 1934, whether made before or after the date hereof and
irrespective of any general incorporation language in any such filing.
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4) The Audit Committee has considered whether the independent auditors� provision of non-audit services to the Company is compatible
with maintaining the auditors� independence.

Based on the reports and discussions described above, the Audit Committee recommended to the Board of Directors that the audited financial
statements be included in the Company�s Annual Report on Form 10-K for the year ended December 31, 2004, for filing with the Securities and
Exchange Commission.

Submitted on February 16, 2005 by the members of the Audit Committee of the Company�s Board of Directors.

John P. Walker (Chairman)
Edward V. Fritzky
Thomas D. Kiley, Esq.

PRINCIPAL ACCOUNTANT FEES AND SERVICES

The Audit Committee maintains policies and procedures for the pre-approval of work performed by the independent auditors. Under the Audit
Committee�s charter, all auditor engagements must be approved in advance by the Audit Committee. All engagements require consideration and
approval by the full Audit Committee. The Chairman of the Audit Committee must be notified at any time the fees for a specific project exceed
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20% over the approved budget for authorization to continue the project. Management recommendations will be considered in connection with
such engagements, but management will have no authority to approve engagements. At each quarterly Audit Committee meeting, management
prepares a schedule of all fees paid to Ernst & Young LLP during the previous quarter and estimated fees for projects contemplated in the
following quarter.

Upon recommendation by the Audit Committee, the Board of Directors selected Ernst & Young LLP to act in the same capacity for the fiscal
year ending December 31, 2005. The Company has been informed by Ernst & Young LLP, to the best of their knowledge, that neither the firm
nor any of its members or their associates has any financial interest, direct or indirect in the Company or its affiliates. Representatives of Ernst &
Young LLP are expected to be present at the Annual Meeting and will have the opportunity to make a statement if they so desire and will be
available to respond to appropriate questions from the stockholders.

Audit Fees and All Other Fees

The Audit Committee approved 100% of all audit, audit related, tax and other services provided by Ernst & Young LLP in 2004. The Audit
Committee has concluded that the provision of the audit related services is compatible with maintaining Ernst & Young LLP�s independence.
The total fees paid to Ernst & Young LLP for the last two fiscal years are as follows:

Fiscal Year Ended
December 31, 2004

Fiscal Year Ended
December 31, 2003

Audit Fees   $420,204   $283,835
�  Audit of our annual consolidated financial statements;
�  Reviews of our quarterly consolidated financial statements included in our Quarterly
Reports on Forms 10-Q; and
�  Services provided in connection with SEC filings, including consents and comfort letters
Audit Related Fees 60,066 11,050
�  Consultations on accounting and auditing matters related to proposed transactions; and
�  Consultation on compliance requirements related to Section 404 of the Sarbanes-Oxley
Act of 2002
Tax Fees 13,943 �
All Other Fees 1,500 �
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CORPORATE GOVERNANCE

The Company has an ongoing commitment to good governance and business practices. In furtherance of this commitment the Company
regularly monitors developments in the area of corporate governance and reviews its processes and procedures in light of such developments.
The Company complies with the rules and regulations promulgated by the Securities and Exchange Commission (SEC) and the National
Association of Securities Dealers (NASD), and implements other corporate governance practices as it believes are in the best interest of the
Company and its stockholders. The Company believes that it has in place policies, which are designed to enhance our stockholders� interests.

Code of Conduct

In 2003, the Company adopted a Code of Conduct (the Code of Conduct), which is available in its entirety on the Company�s website at
http://www.geron.com and to any stockholder otherwise requesting a copy. All Company employees, officers, and directors, including the Chief
Executive Officer and Chief Financial Officer, are required to adhere to the Code of Conduct in discharging their work-related responsibilities.
Employees are required to report any conduct that they believe in good faith to be an actual or apparent violation of the Code of Conduct.
Amendments to the Code of Conduct, and any waivers from the Code of Conduct granted to directors or executive officers, will also be made
available through the Company�s website as they are adopted.

In keeping with the Sarbanes-Oxley Act of 2002, the Audit Committee has established procedures for receipt and handling of complaints
received by the Company regarding accounting, internal accounting controls or auditing matters. Contact information for the Chairman of the
Audit Committee has been distributed to all employees to allow for the confidential, anonymous submission by its employees of concerns
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regarding accounting or auditing matters.

The Board of Directors

One class of the Board is elected annually, and each of our directors stands for election every three years. Presently the Board is comprised of
six directors, one of whom is an executive officer and five of whom have been affirmatively determined by the Board to be independent,
meeting the objective requirements set forth by the NASD and the SEC, and having no relationship, direct or indirect, to the Company other than
as stockholders or through their service on the Board.

The Board maintains three committees whose functions are described on page 5 of this Proxy Statement. Committee membership is determined
by the Board, and all committee members are independent directors as determined by the Board. Each committee maintains a written charter
detailing its authority and responsibilities. These charters are reviewed periodically as legislative and regulatory developments and business
circumstances warrant and are available in their entirety on the Company�s website at http://www.geron.com and to any stockholder otherwise
requesting a copy. The Nominating Committee Charter was adopted by the Board of Directors in March 2004.

Stockholders wishing to communicate with the Board of Directors, or with a specific Board member, may do so by writing to the Board, or to
the particular Board member, and delivering the communication in person or mailing it to: Board of Directors, c/o David L. Greenwood,
Corporate Secretary, Geron Corporation, 230 Constitution Drive, Menlo Park, CA 94025. All mail addressed in this manner will be delivered to
the Chair or Chairs of the Committees with responsibilities touching most closely on the matters addressed in the communication. From time to
time, the Board may change the process by means of which stockholders may communicate with the Board or its members. Please refer to the
Company�s website for any changes in this process.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires the Company�s directors and executive officers, and persons who own more than 10% of a registered
class of the Company�s equity securities (collectively Reporting Persons), to file with the SEC initial reports of ownership and reports of changes
in ownership of Common Stock and other equity securities of the Company. Reporting Persons are required by SEC regulations to furnish the
Company with copies of all Section 16(a) forms they file.
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To the Company�s knowledge, based solely on a review of the copies of such reports furnished to the Company and written representations that
no other reports were required, the Company believes that during fiscal year ended December 31, 2004, all Reporting Persons complied with the
applicable filing requirement on a timely basis.

Stockholder Nominations and Proposals for 2006 Annual Meeting

The Company expects to hold its 2006 Annual Meeting of Stockholders in May 2006. All proposals of stockholders intended to be presented at
the 2006 Annual Meeting of Stockholders must be directed to the attention of the Company�s Secretary, at the address set forth on the first page
of this proxy statement, so that they are received by December 1, 2005, if they are to be considered for possible inclusion in the proxy statement
and form of proxy used in connection with such meeting. In compliance with the Securities Exchange Act Rule 14a-8, stockholders wishing to
submit proposals or director nominations that are not to be included in such proxy statement and proxy must do so by January 9, 2006. In
addition, the Company�s Bylaws provide for notice procedures to recommend a person for nomination as a director and to propose business to be
considered by stockholders at a meeting. Copies of the Company�s Bylaws may be obtained from the Company�s Secretary.

Stockholders who wish to submit a proposed nominee to the Nominating Committee (the Committee) should send written notice to Dr.
Alexander Barkas, Nominating Committee Chairman, Geron Corporation, 230 Constitution Drive, Menlo Park, CA 94025, within the time
periods set forth above. Such notification should set forth all information relating to such nominee as is required to be disclosed in solicitations
of proxies for elections of directors pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the Exchange Act),
including such person�s written consent to being named in the Proxy Statement as a nominee and to serving as a director if elected, the name and
address of such stockholder or beneficial owner on whose behalf the nomination is being made, and the class and number of shares of the
Company owned beneficially and of record by such stockholder or beneficial owner. The Committee will consider stockholder nominees on the
same terms as nominees selected by the Committee.

The Committee believes that nominees for election to the Board must possess certain minimum qualifications and attributes. The nominee: 1)
must meet the objective independence requirements set forth by the SEC and NASD, 2) must exhibit strong personal integrity, character and
ethics, and a commitment to ethical business and accounting practices, 3) must not be involved in on-going litigation with the Company or be
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employed by an entity which is engaged in such litigation, and 4) must not be the subject of any on-going criminal investigations, including
investigations for fraud or financial misconduct. In addition, the Committee may consider the following criteria, among others:

(i) experience in corporate management, such as serving as an officer or former officer of a publicly held company, and a general
understanding of marketing, finance and other elements relevant to the success of a publicly traded company in today�s business
environment;

(ii) experience in the Company�s industry and with relevant social policy concerns;

(iii) experience as a board member of another publicly held company;

(iv) academic expertise in an area of the Company�s operations; and

(v) practical and mature business judgment, including ability to make independent analytical inquiries.

Directors are expected to rigorously prepare for, attend and participate in Board meetings and meetings of the Committees of the Board of
Directors on which they serve, to ask direct questions and require straight answers, and to spend the time needed and meet as frequently as
necessary to properly discharge their responsibilities and duties as directors. Each Board member is expected to ensure that other existing and
planned future commitments do not materially interfere with the member�s service as an outstanding director.

Except as set forth above, the Committee does not currently have a formal policy regarding the handling or consideration of director candidate
recommendations received from a stockholder, or a formal process for identifying and evaluating nominees for directors (including nominees
recommended by stockholders). These issues will be considered by the Committee, which will then make a recommendation to the Board.
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OTHER MATTERS

The Board of Directors knows of no other matters that will be presented for consideration at the Annual Meeting. If any other matters are
properly brought before the meeting, it is the intention of the persons named in the accompanying proxy to vote on such matters in accordance
with their best judgment.

By Order of the Board of Directors,

David L. Greenwood
Secretary

March 15, 2005
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APPENDIX A
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GERON CORPORATION
AMENDED AND RESTATED AUDIT COMMITTEE CHARTER

AS ADOPTED ON MARCH 11, 2005

I.    Purpose

The primary function of the Audit Committee (the �Committee�) is to assist the Board of Directors (the �Board�) in fulfilling its oversight
responsibilities relating to: the integrity of the financial statements and other financial information provided by Geron Corporation (�the
Company�) to any governmental body or the public; the Company�s system of internal controls regarding finance, accounting, and financial
reporting; the Company�s compliance with legal and regulatory requirements and with ethics policies that management and the Board have
established; the qualifications, independence, and performance of the Company�s independent auditors; and the Company�s accounting and
financial reporting processes generally. Consistent with this function, the Committee encourages continuous improvement of the Company�s
policies, procedures and practices at all levels. The Committee�s primary duties and responsibilities are to:

� Serve as an independent and objective party to monitor the Company�s financial reporting process and internal control system and report
the results of its activities to the Board.

� Review and appraise the audit and review efforts of the Company�s independent auditors.

� Provide a free and open avenue of communication among the independent auditors, financial and senior management, employees, and
the Board of Directors.

In discharging this oversight role, the Committee is empowered to investigate any matter brought to its attention with full access to all books,
records, facilities, and personnel of the Company and the authority to obtain advice from and engage independent counsel, accounting and other
advisers, as it determines necessary to carry out its duties.

The Committee will primarily fulfill these responsibilities by carrying out the activities enumerated in Section IV of this Charter.

II.    Composition

The Committee shall be comprised of three or more Directors as determined by the Board, each of whom shall be independent directors, and free
from any relationship that, in the opinion of the Board, would interfere with the exercise of his or her independent judgment as a member of the
Committee.

To qualify as an independent Director, a Director must meet all of the following criteria at all times:

� The Director is not currently an employee of the Company and has not been an employee in the last five years.

� The Director is not and has not in the past five years been part of an interlocking directorate in which the CEO or other executive officer
of the Company serves on the compensation committee of another corporation that employs the Director.

� The Director is not a paid consultant to the Company, and receives no consulting, advisory, or other compensatory fee from the
Company other than for service as a Director and/or a member of Board committees.

� The Director is not an �immediate family member� of a person who is or in the past five years was an employee of the Company, a part of
such an interlocking directorate, a paid consultant or a recipient of any such compensatory fee.

All members of the Committee shall have a working familiarity with basic finance and accounting practices and be able to read and understand
financial statements at the time of their appointment. At least one member of the Committee shall have accounting or related financial
management expertise. Committee members are
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encouraged to enhance their familiarity with finance and accounting by participating in educational programs conducted by the Company or an
outside consultant.

The members of the Committee shall be elected by the Board annually and shall serve until their successors are duly elected and qualified.
Unless a Chairman is elected by the full Board, the members of the Committee may designate a Chairman by majority vote of the full
Committee membership.

III.    Meetings

The Committee shall meet at least five times annually, or more frequently as circumstances dictate. As part of its responsibility to foster open
communication, the Committee should meet at least annually with management and the independent auditors in separate executive sessions to
discuss any matters that the Committee or either of these groups believe should be discussed privately. The Committee or its Chairman should
meet with the independent auditors and management quarterly to review the Company�s financial statements consistent with Section IV below.
The Committee shall submit the minutes of all meetings of the Committee to, or discuss the matters discussed at each Committee meeting with,
the Board of Directors.

IV.    Responsibilities and Duties

In carrying out its responsibilities, the Committee will endeavor to ensure that the corporate accounting and reporting practices of the Company
are in accordance with all requirements and are of the highest quality. While the Committee has the responsibilities and powers set forth in this
Charter, it is not the duty of the Committee to plan or conduct audits or to determine that the Company�s financial statements are complete and
accurate and are in accordance with generally accepted accounting principles. Management is responsible for the preparation, presentation, and
integrity of the Company�s financial statements and for the appropriateness of the accounting principles and reporting policies that are used by
the Company. The independent auditors are responsible for auditing the Company�s financial statements and for reviewing the Company�s
unaudited interim financial statements.

The following shall be the principal duties and responsibilities of the Committee. These are set forth as a guide with the understanding that the
Committee may supplement them as appropriate.

1.    Oversight of Independent Auditors.

The Committee shall:

A. Discuss with the independent auditors the overall scope and plans for their audits, including the adequacy of staffing and compensation.

B. Be directly responsible for the appointment and termination, compensation, and oversight of the work of the independent auditors,
including resolution of any disagreements between management and the auditors regarding financial reporting.

C. Approve, in advance, all audit and non-audit services performed by the independent auditors not related to the annual audit or quarterly
reviews of the Company�s financial statements. The Company shall not engage the independent auditors to perform the specific
non-audit services proscribed by law or regulation. The Committee may delegate pre-approval authority to a member of the Committee,
provided that any decisions made by the delegate must be presented to the full Committee at its next scheduled meeting.

D. At least annually, obtain and review a report by the independent auditors describing:

� The independent auditing firm�s internal quality control procedures;

� Any material issues raised by the most recent internal quality control review or peer review of the firm, or by any inquiry or
investigation by governmental or professional authorities, within the preceding five years, respecting one or more independent audits
carried out by the firm, and any steps taken to deal with any such issues; and
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� All relationships between the independent auditor and the Company.

E.    Set clear policies, in compliance with SEC regulations and stock exchange listing standards, for the Company�s employment of employees
or former employees of the independent auditors.

A-2

2.    Review of Financial Statements.

The Committee shall:

A. Review and discuss the Company�s annual financial statements, earnings press releases, any earnings guidance provided to analysts and
rating agencies, and other reports or financial information submitted to any governmental body or the public in connection with such
annual financial statements, including any certification, report, opinion, or review rendered by the independent auditors.

B. Review with management and the independent auditors the financial statements and disclosures under Management�s Discussion and
Analysis of Financial Condition and Results of Operations to be included in the Company�s Annual Report on Form 10-K prior to its
filing, including their judgment about the quality and acceptability of the Company�s accounting principles, the reasonableness of
significant judgments, the clarity of the disclosures, and the degree of aggressiveness or conservatism of the Company�s accounting
principles and underlying estimates. The Committee shall discuss the results of the annual audit and any other matters required to be
communicated to the Committee by the independent auditors under generally accepted auditing standards.

C. Following completion of the annual audit, review separately with management and with the independent auditors any significant
difficulties encountered during the audit, including any restrictions experienced by the auditors on the scope of their work or access to
required information.

D. Review any significant disagreement among management, non-management employees and the independent auditors in connection with
the preparation of the Company�s annual financial statements.

E. Review management�s periodic statement concerning its assessment of the effectiveness of internal controls and the independent auditors�
report on management�s statement.

F. Prepare a report to be included in the Company�s annual proxy statement, as required by SEC regulations.

G. Report the results of the annual audit to the Board of Directors. If requested by the Board, invite the independent auditors to attend the
full Board of Directors meeting to assist in reporting the results of the annual audit or to answer other Directors� questions

H. Review with management and the independent auditors the interim financial statements and disclosures under Management�s Discussion
and Analysis of Financial Condition and Results of Operations to be included in the Company�s Quarterly Report on Form 10-Q prior to
its filing. The Committee shall discuss the results of the quarterly review and any other matters required to be communicated to the
Committee by the independent auditors under generally accepted auditing standards. The Chairman of the Committee may represent the
entire Committee for purposes of this review and discussion.

3.    Establishment and Oversight of Policy.

The Committee shall:

A. Review with financial management and the independent auditors the results of their periodic analysis of significant financial reporting
issues and practices, including changes in accounting principles and disclosure practices.

B.
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Receive regular reports from the independent auditors on the critical policies and practices of the Company, and on alternative
treatments of financial information that are within generally accepted accounting principles and that the independent auditors have
discussed with management.

C. Consider and approve, if appropriate, significant changes to the Company�s auditing and accounting principles and practices as suggested
by the independent auditors, management, or non-management employees.

D. At an appropriate time after the Committee has approved changes or improvements in financial or accounting practice, review with the
independent auditors and management the extent to which such changes or improvements have been implemented.

A-3

E. To the extent not already established, establish regular and separate systems of reporting to the Committee by each of management and
the independent auditors regarding significant judgments made in the preparation of the Company�s financial statements and the view of
each as the appropriateness of such judgments.

F. Review with the independent auditors and management the adequacy and effectiveness of the Company�s accounting, financial,
disclosure and other controls, both internal and external, of the Company, including the Company�s policies and procedures to assess,
monitor, and manage business risk and the Company�s legal and ethical compliance programs, and elicit any recommendations for the
improvement of such internal control procedures or particular areas where new or more detailed controls or procedures are desirable.
Particular emphasis should be given to the adequacy of such internal controls to expose any payments, transactions, or procedures that
might be deemed illegal or otherwise improper.

4.    Review of Compliance.

The Committee shall:

A. Establish, review periodically and update as necessary a Code of Ethical Conduct, ensure that management has established a system to
enforce the Code, and review management�s monitoring of the Company�s compliance with the Code.

B. Review the adequacy of and management�s implementation and monitoring of the Company�s review system to ensure that the Company�s
financial statements, reports and other financial information disseminated to governmental organizations and the public satisfy legal
requirements.

C. Receive from the Company�s counsel reports of evidence of material violations of securities laws or breaches of financial duties and
review the Company�s compliance policies and practices, including corporate securities trading policies.

D. Review with the Company�s counsel any legal matters that could have a significant impact on the Company�s financial statements.

E. Establish procedures for the receipt, retention and treatment of complaints received by the Company regarding accounting, internal
accounting controls, or auditing matters and for the confidential, anonymous submission by employees of the Company of concerns
regarding questionable accounting or auditing matters.

5.    General Responsibilities.

The Committee shall:

A. Review and update this Charter periodically as conditions dictate.

B. Periodically, meet separately with management and the independent auditors to discuss issues and concerns warranting Committee
attention. The Committee shall provide sufficient opportunity for the independent auditors to meet privately with the members of the
Committee. The Committee shall review with the independent auditor any audit problems or difficulties and management�s response.

Edgar Filing: GERON CORPORATION - Form DEF 14A

28



C. Review all related party transactions on an ongoing basis and all such transactions must be approved by the Committee.

D. Perform an evaluation of the Committee�s own performance at least annually to determine whether it is functioning effectively.

E. Perform any other activities consistent with this Charter, the Company�s By-laws, and governing law, as the Committee or the Board
deems necessary or appropriate.

The policies and procedures of the Committee should remain flexible, in order to react to changing conditions and circumstances. The
Committee should take appropriate actions to set the overall corporate �tone� for quality financial reporting, sound business risk practices, and
ethical behavior.
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

GERON CORPORATION
2005 ANNUAL MEETING OF STOCKHOLDERS

        The undersigned stockholder of Geron Corporation, a Delaware corporation (the �Company�), hereby acknowledges receipt of the Notice of
Annual Meeting of Stockholders and Proxy Statement, each dated March 15, 2005, and hereby appoints Thomas B. Okarma and David L.
Greenwood, or any of them, as proxies and attorneys-in-fact with full power to each of substitution, on behalf and in the name of the
undersigned to represent the undersigned at the 2005 Annual Meeting of Stockholders of Geron Corporation to be held on May 6, 2005, at 8:30
a.m. local time, at the Company�s headquarters at 230 Constitution Drive, Menlo Park, CA 94025 and at any adjournment(s) or postponement(s)
thereof, and to vote all shares of common stock that the undersigned would be entitled to vote if then and there personally present, on the matters
set forth on the reverse side, and in their discretion, upon such other matter or matters that may properly come before the meeting and any
adjournment(s) or postponement(s) thereof.

        This proxy will be voted as directed or, if no contrary direction is indicated, will be voted as follows: (1) for the election of one Class III
Director to hold office until the Annual Meeting of Stockholders in the year 2008; (2) to ratify appointment of Ernst & Young LLP as the
Company�s independent auditors for the fiscal year ending December 31, 2005; and as said proxies deem advisable on such other matters as may
come before the meeting and any adjournment(s) or postponement(s) thereof.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE

[X]    Please mark your votes as in this example.

1. Election of Class III Director.
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Nominee: Alexander E. Barkas

  [   ]   FOR all nominees (except as indicated)      [   ]   WITHHOLD authority to vote for all nominees

If you wish to withhold authority to vote for any individual nominee, strike a line through that individual's name.

2. To ratify appointment of Ernst & Young LLP as the Company's independent auditors for the fiscal year ending December 31, 2005.

[   ]  FOR       [   ]  AGAINST       [   ]  ABSTAIN

3. As said proxies deem advisable on such other matters as may come before the meeting and any adjournment(s) or postponement(s) thereof.

[   ]  FOR       [   ]  AGAINST       [   ]  ABSTAIN

PLEASE MARK, SIGN, DATE AND RETURN THE PROXY CARD IN THE ENCLOSED ENVELOPE.

Note: This proxy should be marked, dated, signed by the stockholder(s)
exactly as his or her name appears hereon, and returned in the enclosed
envelope.

SIGNATURE(s):_______________________

DATE:______________________________

Please sign exactly as name(s) appears hereon. When shares are held by
joint tenants, both should sign. When signing as attorney, executor,
administrator, trustee, or guardian, please give full title as such. If a
corporation, please sign in full corporate name by President or other
authorized officer. If a partnership, please sign in partnership name by
authorized person.
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