GERON CORPORATION

FORM S-1/A

(Securities Registration Statement)

Filed 7/30/1996

Address 230 CONSTITUTION DRIVE
MENLO PARK, California 94025
Telephone 650-473-7700
CIK 0000886744
Industry Biotechnology & Drugs
Sector Healthcare
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSIO N ON JULY 30, 1996

REGISTRATION NO. 333-05853

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 4

TO
FORM S-1
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

GERON CORPORATION

(Exact name of registrant as specified in its @rart

DELAWARE 2834 75-2287752
(State or other jurisdiction of (Primary Sta ndard Industrial (I.R.S. Employer
incorporation or organization) Classificati on Code Number) Identification Number)

200 CONSTITUTION DRIVE
MENLO PARK, CALIFORNIA 94025
(415) 473-7700
(Address, including zip code, and telephone numihehiding area code, of
registrant's principal executive offices)

RONALD W. EASTMAN
PRESIDENT AND CHIEF EXECUTIVE OFFICER

GERON CORPORATION

200 CONSTITUTION DRIVE
MENLO PARK, CALIFORNIA 94025
(415) 473-7700
(Name, address, including zip code, and telephoneber, including area code,
of agent for service)

Copies to:

JOSHUA L. GREEN JEROME L. COBEN
EDGAR B. CALE, IlI Skadden, Arps, Slate,
Venture Law Group Meagher & Flom

A Professional Corporation 300 South Grand Avenue
2800 Sand Hill Road Los Angeles, California 90071
Menlo Park, California 94025 (213) 687-5000
(415) 854-4488

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC: As soon as
practicable after the Registration Statement besoeffective.

If any of the securities being registered on thisf are to be offered on a delayed or continuogsshaursuant to Rule 415 under the
Securities Act of 1933, check the following box



If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) untther Securities Act, check the following box
and list the Securities Act registration statermemhber of the earlier effective registration stagatfor the same offering. / /

If this form is a poseffective amendment filed pursuant to Rule 462(gjar the Securities Act, check the following boxl diet the Securitie
Act registration statement number of the earliéative registration statement for the same offgrir/

If delivery of the prospectus is expected to be engukrsuant to Rule 434, please check the followimg / /

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT THAT
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES AGDF 1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, AGNG PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.



GERON CORPORATION

CROSS REFERENCE SHEET

PURSUANT TO ITEM 501(B) OF REGULATION S-K
SHOWING LOCATION IN PROSPECTUS OF INFORMATION

REQUIRED BY ITEMS IN PART | OF FORM S-1

ITEM NUMBER AND HEADING IN FORM S-1
REGISTRATION STATEMENT

NG~

10.
11.

12.

Forepart of Registration Statement and
Outside Front Cover Page of Prospectus.....

Inside Front and Outside Back Cover Pages of
Prospectus.........cccovveveeevieeinnnnnn.

Summary Information, Risk Factors and Ratio
of Earnings to Fixed Charges...............

Use of Proceeds..........cocveeeevinnnnn.

Determination of Offering Price..............
Dilution
Selling Security Holders...
Plan of Distribution..............cccceeen.

Description of Securities to Be Registered...

Interests of Named Experts and Counsel.......
Information with Respect to the Registrant...

Disclosure of Commission Position on
Indemnification for Securities Act
LiabilitieS.........ccceeveeeeeiiniins

LOCATION IN PROSPECTUS

Outside Front Cover Page; Front of
Registration Statement

Inside Front and Outside Back Cover Pages

Prospectus Summary; Risk Factors; The
Company

Use of Proceeds

Underwriting

Dilution

Not Applicable

Outside and Inside Front Cover Pages;
Underwriting; Outside Back Cover Page

Prospectus Summary; Dividend Policy;
Capitalization; Description of Capital
Stock; Shares Eligible for Future Sale

Legal Matters

Outside and Inside Front Cover Pages;
Prospectus Summary; Risk Factors;
Special Note Regarding Forward-Looking
Statements; Kyowa Hakko Stock Purchase;
The Company; Use of Proceeds; Dividend
Policy; Capitalization; Dilution;
Selected Financial Data; Management's
Discussion and Analysis of Financial
Condition and Results of Operations;
Business; Management; Investment Company
Act Considerations; Certain
Transactions; Principal Stockholders;
Description of Capital Stock; Shares
Eligible for Future Sale; Underwriting;
Legal Matters; Experts; Additional
Information; Financial Statements

Not Applicable



INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLEDIN OR AMENDMENT. A REGISTRATION STATEMENT
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PROSPECTUS Subject to Completion
Dated July 30, 1996
2,500,000 Shares

LOGO

GERON CORPORATION
Common Stock

(par value $0.001 per share)

All of the 2,500,000 shares of Common Stock ("ComrBtock") offered hereby (the "Offering") are bewftered by Geron Corporation, a
Delaware corporation ("Geron" or the "Company").

Prior to the Offering, there has been no publicketafor the Common Stock. It is currently anticgithat the initial public offering price of
the Common Stock will be between $8.00 and $10e8Gpare. See "Underwriting” for information refatito the factors to be considered in
determining the initial public offering price oféalCommon Stock. The Common Stock has been appfovegdiotation on the Nasdaq
National Market under the symbol "GERN," subjedlydn official notice of issuanct

Simultaneously with the closing of the Offeringe tGompany is also selling shares of Common Stottk an aggregate purchase price equal
to $2,500,000 to Kyowa Hakko Kogyo Co., Ltd. ("Kyawlakko"), a collaborative partner of the Compatya price per share equal to the
Price to Public of the Common Stock offered herg¥®7,777 shares of Common Stock at an assumedl ipitblic offering price of $9.00 per
share). For a further description of the terms @litions of such sale and related matters, sgewd Hakko Stock Purchase.”

SEE "RISK FACTORS" COMMENCING ON PAGE 7 FOR CERTAIN INFORMATION THAT SHOULD BE CONSIDERED BY
PROSPECTIVE INVESTORS.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION NOR HAS THE SE®UTIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OPEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

PRICETO UNDERWRITING PROCEEDS TO
PUBLIC  DISCOUNT (1) COMPANY (2)

Per Share $ $ $

Total (3) $ $ $

(1) The Company has agreed to indemnify the Undt@rgragainst certain liabilities, including liabi#s under the Securities Act of 1933, as
amended. See "Underwriting."

(2) Before deducting expenses of the Offering pleyblp the Company estimated at $875,000.

(3) The Company has granted to the Underwriterspdion, exercisable within 30 days after the dditihis Prospectus, to purchase up to an
additional 375,000 shares of Common Stock on theegarms as set forth above, solely to cover oitetrgents, if any. If such option is
exercised in full, the total Price to Public, Undeting Discount and Proceeds to Company will hebfand $ , respectively. See
"Underwriting."

The shares of Common Stock offered by this Prosieate being offered by the Underwriters, subjegirior sale, when, as and if delivered
to and accepted by the Underwriters, and subjegppooval of certain legal matters by Skadden, Agbste, Meagher & Flom, counsel for
Underwriters. It is expected that delivery of theues of Common Stock offered hereby will be maghrest payment therefor on or about ,
1996 at the offices of J.P. Morgan Securities 168.Wall Street, New York, New York.

J.P. MORGAN & CO.

MONTGOMERY SECURITIES
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[INSIDE FRONT COVER]
Cell Aging and Cell Immortality

NORMAL DIVIDING CELLS
Telomeres, the repeated sequences of DNA locatidn @nds of chromosomes, shorten throughout aalamfi's replicative lifespan and
thus, the Company has shown, act as a moleculaek'tbf cellular aging.

SENESCENT (OLD) CELLS

Geron and its collaborators have shown that whiemeres reach a certain short length, cells stejlidig and become senescent. Senescent
cells display an altered pattern of gene expressilative to replicatively young cells that leadsah imbalance in the production of proteins
and other cell products.

CANCER CELLS
Cancer cells escape senescence by reactivatingrelige enzyme called telomerase that enables tbemaintain telomere length, thereby
conferring cellular (replicative) immortality.

PRIMORDIAL STEM CELLS
Telomerase is also found in primordial stem cdllgese cells are germ line cells that are uniqubahthey are both immortal, consistent with
their normal telomerase expression, and capahiéfefentiation into any and all cell types andstiss in the body



No person has been authorized to give any infoonair to make any representations not containduisrProspectus and, if given or ma
such information or representations must not bedelpon as having been authorized by the CompaaypyUnderwriter. This Prospectus
does not constitute an offer to sell, or a solt@taof an offer to buy, the Common Stock in anggdiction to any person to whom it is
unlawful to make such offer or solicitation. Neitlie delivery of this Prospectus nor any sale nfeteunder shall under any circumstances
create any implication that there has been no ahanthe affairs of the Company subsequent to éte Hereof.

No action has been or will be taken in any jurigdit by the Company or by any Underwriter that vebopérmit a public offering of th
Common Stock or possession or distribution of Bhigspectus in any jurisdiction where action forplepose is required, other than in the
United States. Persons into whose possessionritgp&ctus comes are required by the Company ardrttierwriters to inform themselves
about and to observe any restrictions as to trexioff of the Common Stock and the distributionhig Prospectus.
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UNTIL , 1996 (25 DAYS AFTER THE DATE OF THIS PROSBEUS), ALL DEALERS EFFECTING TRANSACTIONS IN THE
COMMON STOCK, WHETHER OR NOT PARTICIPATING IN THIBISTRIBUTION, MAY BE REQUIRED TO DELIVER A
PROSPECTUS. THIS IS IN ADDITION TO THE OBLIGATIONSF DEALERS TO DELIVER A PROSPECTUS WHEN ACTING AS
UNDERWRITERS AND WITH RESPECT TO THEIR UNSOLD ALLOMENTS OR SUBSCRIPTIONS.

The Company intends to furnish its stockholder$witnual reports containing audited financial statets examined by its independent
auditors and will make available quarterly repaxstaining interim unaudited financial statemeptseach of the first three quarters of each
fiscal year.

Geron and the Geron logo are trademarks of the @ognAll other brand names or trademarks appeanitigis Prospectus are the property
of their respective holders.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITEREAY OVER-ALLOT OR EFFECT TRANSACTIONS WHICH
STABILIZE OR MAINTAIN THE MARKET PRICE OF THE COMMO STOCK AT A LEVEL ABOVE THAT WHICH MIGHT
OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH TRANSAGQDNS MAY BE EFFECTED ON THE NASDAQ NATIONAL
MARKET OR OTHERWISE. SUCH STABILIZING, IF COMMENCEDMAY BE DISCONTINUED AT ANY TIME. SEE
"UNDERWRITING."



PROSPECTUS SUMMARY

The following summary is qualified in its entirdty, and should be read in conjunction with, the emtetailed information and financial
statements, and notes thereto, appearing elseivhtitis Prospectus. Except as otherwise noted meatiinformation in this Prospectus (i)
assumes no exercise of the Underwriters' overralat option, (ii) assumes the issuance of shar€oofmon Stock with an aggregate
purchase price equal to $2.5 million (277,777 shatean assumed initial public offering price ofGB®per share) to Kyowa Hakko Kogyo
Co., Ltd. ("Kyowa Hakko") at a price per share ddaahe Price to Public of the Common Stock oftehereby (“the Kyowa Hakko Stock
Purchase"),

(iii) assumes the issuance of 12,055 shares of Gomiock to be issued upon the exercise of outstgrvdarrants upon the closing of the
Offering, (iv) reflects the filing of the Companylsnended and Restated Certificate of Incorporatuthorizing a class of 3,000,000 shares
of undesignated Preferred Stock and effecting tfar-B.4 reverse stock split with respect to ther@won Stock and (v) reflects the
conversion of 6,366,234 outstanding shares of trafgany's Preferred Stock, in accordance with thragéhereof, into 6,470,964 shares of
Common Stock upon the closing of the Offering faaasumed initial public offering price of $9.00 phare).

THE COMPANY

Geron is a biopharmaceutical company exclusivetyi$ed on discovering and developing therapeuticdéaghostic products based upon
common biological mechanisms underlying cancerathdr age-related diseases. As the pioneer inneErg these mechanisms, the
Company focuses on telomeres, which are strucatrde ends of chromosomes that the Company hamsict as a molecular "clock” of
cellular aging, and telomerase, an enzyme whicleasto stop the "clock" and lead to cellular imtality. The Company and its
collaborators have established that these mechamtay a role in cancer and many other age-relisshses and conditions, and thus the
Company believes it has a broadly applicable, petgny platform for discovering and developing niesmaall molecule therapeutics and
diagnostics for such diseases. The most advancix @ompany's three therapeutic programs is irmtéa of telomerase inhibition for the
treatment of cancer. Geron will continue to buifbn its leadership position in the field of teloméiology and telomerase regulation by
selectively collaborating with companies and regeamstitutions and by aggressively pursuing aemsive patent portfolio. The Company
owns or has certain exclusive rights to three iddumited States patents and 52 United States papgtications.

Cancer and other age-related diseases and corgitnmtuding skin aging, atherosclerosis, osteogisrand Alzheimer's disease, are difficult
and costly to diagnose and treat. In many caséiselgreffective means of treating and diagnosimgse diseases and conditions are not
currently available. Further, with the progressigeaying"” of the population, the incidence of canaed other age-related diseases and
conditions is expected to increase and to pladeaaldy growing financial burden on the health cgystem. Significant improvements in the
treatment and diagnosis of these diseases andtioorsdare expected to offer attractive commergmdartunities. For example, the current
cancer drug therapy market in the United Statesés $3.8 billion having grown at an annual comptedhrate in excess of 15% between
1985 and 1995.

Geron's scientific approach focuses on telomeretshiog and telomerase regulation as common bickdgnechanisms underlying cancer
and other age-related diseases and conditionsn@ebits collaborators have demonstrated botlivimand in vitro that telomeres, the
repeated sequences of DNA located at the endsrofmdsomes, shorten throughout a normal cell'saailie lifespan. The Company and its
collaborators have also shown that when telome®&stra certain short length, cells stop dividing become senescent. Senescent cells
display an altered pattern of gene expressionivel#t replicatively young cells that leads to arbalance in the production of proteins and
other cell products. This imbalance, which occarmiany tissues throughout the body, can have atdirel destructive effect on surrounding
tissues and appears to contribute to age-relagsdisies and conditions.

Cancer cells escape senescence and maintain artedtability to divide through mutations. Geron #sdollaborators have shown that for
most cancerous tumors to attain life threatenimg,%r for cancer to metastasize throughout thg bemhcer cells must become immortal
through an alteration which prevents their teloradrem shortening with each division. In almostcases examined to date, a germ line
enzyme called telomerase is abnormally reactivaiéidese cancer cells to repair their telomereh wéch cell division, thereby conferring
cellular immortality. Geron has shown telomerasbda@resent in all of the over 20 types of canlat it has studied, including breast,
prostate, lung, colon, and bladder cancers. Thegaombelieves that telomerase inhibition has themi@l to be a universal and highly
specific cancer therapy. Geron has identified sdhaaries of small molecule compounds that selelgtinhibit telomerase.
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In order to develop novel therapeutic and diageqetbducts, the Company is focused on three progiram

- - Telomerase Inhibition and Detection Geron's goabidevelop both small molecule telomerase inhibitis potentially universal and hig
specific cancer therapies and telomerase assagtsefaletection of cancer. Geron has demonstratedrowith a small molecule compound
that telomerase inhibition results in renewed teoershortening in cancer cells and eventual caretedeath. Geron is currently optimizing a
number of small molecule compounds as potentiahtelase inhibitors in order to select a lead comgdar preclinical development. With
one of its collaborators, the Company has initistediies of these small molecule compounds in dmmodels of human tumor growth. The
Company has established a research and developwititoration with Kyowa Hakko, a leading oncolagympany in Japan, for the
development and commercialization in certain Asiaantries of a telomerase inhibitor for the treattraf cancer. The Company has retained
all rights to a telomerase inhibitor outside thesentries.

The Company believes that telomerase is a univarghhighly specific marker of cancer and thatiétection and quantification may have
significant clinical utility for cancer diagnosistognosis, monitoring and screening. In the resease only market, the Company has licer
its telomerase detection technologies to Oncor, Beehringer Mannheim GmbH and Dako CorporatiariMay 1996, Oncor began
commercial sale of the Company's proprietary TelieriRepeat Amplification Protocol ("TRAP") assay fese in cancer research. The
Company has also established collaborations wigm&i Systems, Inc. and Ventana Medical Systemspiimarily for additional technolog
development and clinical assessment.

- - Cell Senescence Modulation Geron seeks to dpubkrapeutics to treat age-related diseasesantitions through modulation of the
biological processes leading to and regulatingsmflescence. The Company is pursuing two distpuroaches to modulate cell senescence.
The objective of the Cell Lifespan Extension praogiia to slow telomere loss, thereby extending #rop of normal cell replication and
delaying the destructive onset of cell senesceBeeon and its collaborators have demonstratedel@nere length and replicative
senescence can be modulated with synthetic comgoiihis research is initially directed at T cebitipy and bone marrow transplantation
applications. The Genomics of Aging program apppiexprietary genomics techniques to target and fatelthe destructive genetic changes
that occur in senescent cells. The Company hagsifiéeihgenes that are differentially expresseddylicatively young versus senescent cells
and mortal versus immortal cells. This programitally focused on skin aging and atherosclerosis.

- - Primordial Stem Cell Therapies Geron seeksetwegate a broad array of cell types from primorstiam cells ("PS cells") for cellular
transplantation. PS cells are germ line cells @natunique in that they are both immortal, consisiéth their normal telomerase expression,
and capable of differentiation into any and alleywf cells and tissues in the body. The Companytise early stages of research directed
towards growing and differentiating PS cells. Tiwiegram is initially focused on differentiating &lIs into cardiomyocytes for the treatm
of congestive heart failure and neurons for thattnent of Parkinson's disease.

The Company's strategy combines the following Keynents: focusing on fundamental mechanisms ofileelbging and cellular immortality
to treat cancer and other age-related diseasesoaditions; developing high value programs basetisocommon scientific platform;
selectively pursuing strategic collaborations; iretey the ability to develop and market productdependently; and enhancing its proprietary
leadership position in the field.

RISK FACTORS
Prospective investors should carefully consideskFgactors" immediately following this Prospectusr®ary.

THE OFFERING

COMMON STOCK OFFERED..........ccooceviiriinnenne 2,500,000 shares
COMMON STOCK TO BE OUTSTANDING AFTER
THE OFFERING(1)...cceiiiiiiieeiiiiieeeee. 10,370,329 shares
USE OF PROCEEDS BY THE COMPANY.........cccvvvue. For research and development, acquisition of labor atory
and other equipment, working capital and other gen eral
corporate purposes. See "Use of Proceeds."
NASDAQ NATIONAL MARKET SYMBOL..........cccceeuuee "GERN"

(1) Based on shares outstanding as of May 31, 188kides (i) shares of Common Stock with an agaeegurchase price equal to $2.5
million (277,777 shares of Common Stock at an asslimitial public offering price of $9.00 per shpate be issued in the Kyowa Hakko
Stock Purchase and (ii) 12,055 shares of CommockStobe issued upon the exercise of outstandingants upon the closing of the
Offering. Does not include (i) 1,437,977 share€ofmmon Stock issuable upon exercise of optionganding as of May 31, 1996, (ii)
56,248 shares of Common Stock issuable upon eres€igutstanding warrants expected to remain audétg after the Offering and (iii) an
aggregate of 1,080,781 shares of Common Stockvexdéor future grant under the Company's 1992 S@gtion Plan, 1996 Directors' Stock
Option Plan and 1996 Employee Stock Purchase Bl 'Capitalization,” "Management -- Stock PlatBgscription of Capital Stock" and
Notes 6 and 10 of Notes to Financial Stateme



SUMMARY FINANCIAL DATA

INCEPTION THRE E MONTHS
(NOVEMBER 28, ENDED
1990) TO YEARS ENDED DECEMBER 31, M ARCH 31,
Dollars in thousands, except DECEMBER 31, - = e e e
share and per share data 1991 1993 1994 1995 1996
------------- 1992 —mom meeeen e
e 1995
STATEMENT OF OPERATIONS DATA:
Revenues -- contract............ $ - $ - $ - $ - $5490 $ -- $1,335
Operating expenses:
Research and development...... 47 726 3,975 8,099 11,321 2,455 3,294
General and administrative.... 52 661 2,220 2,397 2,888 573 681
Total operating expenses... 99 1,387 6,195 10,496 14,209 3,028 3,975
Loss from operations............ (99) (1,387) (6,195) (10,496) (8,719) (3,028) (2,640)
Interest and other income....... 2 27 351 638 919 167 306
Interest and other expense...... - - (103) (320) (399) (93) (101)
Netloss......cocvveveienns $ 97) $ (1,360) $(5,947) $(10,178) $(8,199) $(2,954) $(2,435)

(A)eeiieeeeeee $(1.20) $(0.31)
Shares used in computing pro

forma net loss per share

()i 6,846,876 7,883,081

ACTUAL

Dollars in thousands AS ADJUSTED 2)
BALANCE SHEET DATA:

Cash, cash equivalents and short-term investments.. $13939 $ 36 ,540
Working capital 12,490 35 ,091
Total assets........ 18,101 40 , 702
Noncurrent portion of capital lease obligatonsand @~ equipmentloans......... 1,471 1 A71
Accumulated defiCit........coocvviiiiis e (28,221) (28 ,221)
Total stockholders' eqUItY.....cccccceeeeeveveeeeee e 14,662 37 ,263

(1) See Note 1 of Notes to Financial Statementinformation concerning calculation of pro forma fuss per share.

(2) Adjusted to reflect (i) the sale of 2,500,00@ues of Common Stock offered hereby at an assimit&d public offering price of $9.00 per
share, after deducting estimated underwriting diat®and offering expenses, (ii) the issuance afeshof Common Stock with an aggregate
purchase price equal to $2.5 million (277,777 shatean assumed initial public offering price ofGE®per share) in the Kyowa Hakko Stock
Purchase and (iii) the issuance of 12,055 shar€oofmon Stock upon the exercise of outstandingamésrupon the closing of the Offering,
and the application of the estimated net proceegi®from. See "Use of Proceeds."

SECOND QUARTER 1996 RESULTS

For the three months ended June 30, 1996, the Gonrpaognized revenues of $1.6 million comparekt@nues of $1.4 million recognized
for the three months ended June 30, 1995. Nefdoske three months ended June 30, 1996 was $ilisrmor $(0.31) per share, compared
to a net loss of $1.9 million, or $(0.28) per shéoe the three months ended June 30, 1995. Seeditanent's Discussion and Analysis of
Financial Condition and Results of Operations cd®e Quarter 1996 Results."
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RISK FACTORS

An investment in the shares of Common Stock offérekby involves a high degree of risk. Accordingisospective investors should
consider carefully the following factors, togetiéth the information contained in this Prospectnsgvaluating the Company and its business
before purchasing the shares of Common Stock affeeeeby. This Prospectus contains forward-lookiagements that involve risk and
uncertainty. Actual results and the timing of cieravents could differ materially from those prdggtin the forward-looking statements as a
result of the risk factors set forth below and offaetors discussed elsewhere in this Prospectes:'Special Note Regarding Forward-
Looking Statements."

TECHNOLOGICAL UNCERTAINTY

The study of the mechanisms of cellular aging ailliiar immortality, including telomere biology atelomerase, is a relatively new area of
research, and there can be no assurance thatsleiarch will lead to the discovery or developmétny therapeutic or diagnostic product. If
and when potential lead drug compounds or prodamtliclates are identified through the Company'sarebgprograms, they will require
significant preclinical and clinical testing pritr regulatory approval in the United States andwelere, and there can be no assurance that
any of these efforts will result in a product tbah be marketed. Because of the significant additiscientific, regulatory and commercial
milestones necessary for the Company's researgngms to be successful, there can be no assutzaicany program will not be abandoned
after significant resources have been expendedabhrdonment of any research program could havaterial adverse effect on the
Company.

As a result of its drug discovery efforts to ddbes Company has identified compounds in in vitralgs that demonstrate potential for
inhibiting telomerase in vivo. However, additionk#velopment efforts will be required prior to tledestion of a lead compound for preclin
development and clinical trials as a telomeras#itdr for cancer. If and when selected, a lead pound may prove to have undesirable and
unintended side effects or other characteristifecting its efficacy or safety that may preventimit its commercial use. For example,
telomerase is active in reproductive cells andsiertly expressed in certain hematopoietic (bloskipy and gastrointestinal cells. There can
be no assurance that any product based on thetiahibf telomerase will not adversely affect swehls and result in unacceptable side
effects. In addition, it is expected that telomeramhibition will have delayed efficacy as telomeresume normal shortening and, as a result,
will in most cases be used in conjunction with iiadal cancer therapies. There can be no assuthatéhe delayed efficacy of a telomerase
inhibitor will not have a material adverse effenttbe preclinical and clinical development, abitibyobtain regulatory approval, or
marketability of a telomerase inhibitor for theatment of cancer. The abandonment of the Teloménagaition and Detection program
would have a material adverse effect on the Company

With respect to the development and commercialiegidn of the Company's proprietary telomerasedt&in technology, there is, as yet,
insufficient clinical data to confirm its full uif} to diagnose, prognose, monitor or screen focea Although the Company's licensee, Or
Inc. ("Oncor") has commenced the sale of a diagn&#tfor research use, additional developmentkaaomd regulatory consents will be
necessary prior to the introduction of tests famichl use. The Company's Cell Lifespan Extensimygpmam, designed to modulate telomere
length, is at an early stage of development. Wiaillemere length and replicative capacity have e@ended in vitro, there can be no
assurance that the Company will discover a compdhgidwill modulate telomere length or increasdicegive capacity effectively for
clinical use. With respect to the Company's GenerofcAging program, the Company has identifiedaiargenes that are expressed
differentially in senescent cells versus replicaljwyoung cells. However, the Company has not ifledtany compounds that have been
demonstrated to modulate such gene expressiortharelcan be no assurance that any such compolirtzewiiscovered or developed. The
Company's Primordial Stem Cell Therapies prograaiss at a very early stage. While primate PS ¢elise recently been isolated and
allowed to differentiate into numerous cell typgre can be no assurance that the Company'sseiffidtiis program will result in any
commercial applications.

The Company may become aware of technology coattdiy third parties that is advantageous to the i2my's business. There can be no
assurance that the Company will be able to acquilieense such technology on reasonable ternas.afi. In the event that the Company is
unable to acquire such technology, the Companylmeaquired to expend significant time and resautealevelop similar technology, and
there can be no assurance that it will be succeisstiais regard. If the Company cannot acquirelevelop necessary technology, it may be
prevented from pursuing its business objectivesiedeer, a competitor of the Company could acquirékcense such technology. Any such
event would have a material adverse effect on heany. See "Business -- Research Programs" afhtents, Proprietary Technology and
Trade Secrets."

EARLY STAGE OF DEVELOPMENT

Geron is at an early stage in the developmenterbeutic and diagnostic products. The Companybtget selected a lead compound for
any of its drug development programs. In orded#&mtify and select such a compound, it must haeeszcto sufficient numbers of chemical
compounds and resources, of which there can beswance. Products that may result from the Conipaegearch and development
programs are not expected to be commercially avaifr a significant number of years, if at alhefTCompany's program to identify a
telomerase inhibitor is currently at the drug diseny stage, while the Company's other programs are

7



currently focused on research efforts prior to dilisgovery or preclinical development. It is difficto predict when, if ever, the Company
will select a lead compound for drug developmerd &slomerase inhibitor. In addition, there cambeassurance that the Company's other
programs will move beyond their current stage. Assig the Company's research advances and the Cgrigpahle to identify and select a
lead compound for telomerase inhibition, certaiecfinical development efforts will be necessargétermine whether the potential product
has sufficient safety to enter clinical trialssifch a potential product receives authorizatiomftbe United States Food and Drug
Administration ("FDA") to enter clinical trials, ¢ it may be subjected to a multiphase, multicetltrical study to determine its safety and
efficacy. It is not possible to predict the lengthextent of clinical trials or the period of argquired patient follow-up, but it is presently
expected to extend a number of years. Assumingealitrials of any potential product are succesahd other data are satisfactory, the
Company will submit an application to the FDA amgbeopriate regulatory bodies in other countriesgek permission to market the product.
Typically, the review process at the FDA takes sa&wears, and there can be no assurance thaDtAenlll approve the Company's
application or will not require additional clinicalals or other data prior to approval. Furthereyaven if such approval is ultimately
obtained, delays in the approval process could havaterial adverse effect on the Company. In amfdithere can be no assurance that any
potential product will be capable of being produsedommercial quantities at a reasonable codtatrguch product will be successfully
marketed. Based on the foregoing, the Company dokanticipate being able to commence marketingngftherapeutic products for many
years, if at all. There can be no assurance thabhtihe Company's product development efforts tallsuccessfully completed, tt

regulatory approvals will be obtained, or that @@mpany's products, if any, will achieve marketemtance. See "Business -- Research
Programs" and "-- Government Regulation."”

DEPENDENCE ON STRATEGIC AND RESEARCH COLLABORATIONS

The Company's strategy for the development, clinesting and commercialization of its productduiies entering into collaborations with
corporate partners, licensors, licensees and gthedsis dependent upon the subsequent succdsssef other parties in performing their
respective responsibilities. The success of anlootation depends on the continued cooperatiats gartners, as to which there can be no
assurance. The amount and timing of resources tlebeted to activities by its collaborators arewithin the direct control of the Company.
There can be no assurance that such partnersesfitirm their obligations as expected or that thenBany will derive any revenue from such
arrangements. There can also be no assurancé¢h@bmpany's current collaborators or any fututialsorators will not pursue existing or
alternative technologies in preference to thoseddeveloped in collaboration with the Company.

The Company currently has no manufacturing inftecttre and no marketing or sales organization,igteesds to rely in substantial part on
its current and future strategic partners for ttenuaiacture of any product and the principal manketind sales responsibilities for any such
product. To the extent the Company chooses nat iunable to establish such arrangements, thep@oynwill require substantially greater
capital to undertake its own manufacturing, marigeind sales of any product.

In April 1995, the Company entered into a Licensé Research Collaboration Agreement with Kyowa Haftke "Kyowa Hakko
Agreement”) for the development and commerciakirain certain Asian countries of a telomerase iditior the treatment of cancer. Under
the collaboration, Kyowa Hakko provides certaindimg for the Company's research and developmeivitaet and is responsible for all
clinical, regulatory, manufacturing, marketing esades efforts and expenses in the covered terrifdry Kyowa Hakko Agreement provides
that Kyowa Hakko will not pursue research and dgwelent independent of its collaboration with Gength respect to telomerase inhibition
for the treatment of cancer in humans until Apd| 2999, at the earliest. The Kyowa Hakko Agreenadstd provides in general that, while
Geron exercises significant control during the aesle phase, Kyowa Hakko exercises significant cbeluring the development and
commercialization phases of the collaboration. €hem be no assurance that the collaboration wifittcessful. The Company has also
entered into licensing arrangements with seveejrtistic companies for the Company's telomerasetisn technology. However, because
these licenses are limited to the research usematket, such arrangements are not expected toaersgnificant commercial revenues.

There can be no assurance that the Company wélbleeto negotiate additional strategic arrangemierttse future on acceptable terms, if at
all, or that such strategic arrangements will beceasful. In the absence of such arrangement§dhgany may encounter significant delays
in introducing any product into certain marketdind that the research, development, manufactueeketing or sale of any product in such
markets is adversely affected. In the event theQbmpany does not enter into such arrangememtsyitoe materially adversely affected.

The Company has relationships with collaboratob soientific advisors at academic and other insitig, some of whom conduct researc
the Company's request. These collaborators andtsiwie@dvisors are not employees of the Compard/raay have commitments to, or
consulting or advisory contracts with, other eatitthat may limit their availability to the Compaiyre Company has limited control over the
activities of these collaborators and advisors amdept as otherwise required by its collaborasiod consulting agreements, can expect only
limited amounts of their time to be dedicated ® @ompany's activities. See "Business -- Reseamjréns," "-- Strategic Collaborations"
and "-- Research Collaborations."



DEPENDENCE ON PROPRIETARY TECHNOLOGY AND UNCERTAINT Y OF PATENT PROTECTION

Geron's success will depend in part on its ahititgbtain and enforce its patents and maintairetsstrets, both in the United States and in
other countries. As of May 31, 1996, Geron owned licensed exclusively or held an option to li@easclusively three issued United States
patents that expire in 2012 and 2013 and 52 UrStatks patent applications, plus certain countefpegign patent applications. The patent
positions of pharmaceutical and biopharmaceuticaiganies, including the Company, are highly unéedad involve complex legal and
technical questions for which legal principles ao¢ firmly established. There can be no assuramaiethe Company has developed or will
continue to develop products or processes thagiatantable or that patents will issue from anyhefpending applications, including patent
applications that have been allowed. There cantmswo assurance that the Company's current patermdatents that issue on pending
applications, will not be challenged, invalidateccmcumvented, or that the rights granted thereundll provide proprietary protection or
competitive advantages to the Company. Becaugai@nt applications in the United States are mimietkhin secrecy until patents issue, (ii)
patent applications are not generally published orany months or years after they are filed aiijdublication of technological
developments in the scientific and patent literatften occurs long after the date of such devetops) the Company cannot be certain that it
was the first to invent the subject matter covdrgdhe patent applications or that it was the tiosfile patent applications for such inventions.
Litigation to establish the validity of patents,defend against patent infringement claims of atlzerd to assert infringement claims against
others can be expensive and time consuming evbe utcome is favorable to the Company. If theonite of patent prosecution or litigat

is unfavorable to the Company, the Company coulchaterially adversely affected.

Patent law relating to the scope and enforceatifityiaims in the fields in which the Company optesas still evolving. The degree of future
protection for the Company's proprietary rightgréiore, is highly uncertain. In this regard, theme be no assurance that independent pe
will issue from each of the 52 United States pasgmications referenced above, which include niaterrelated applications directed to
common or related subject matter. The Company &r@wf certain patent applications that have bied lby others with respect to
telomerase and telomere length. In this regardalState University has filed United States andesmponding foreign patent applications
claiming methods and reagents relating to the Rhimonent of human telomerase, and Isis Pharmaedsjtlac. has filed United States and
corresponding foreign patent applications relatmmgligonucleotide-like reagents asserted to halentere length modulating activity. In
addition, there are a number of issued patentganding applications owned by others directed fiemintial display, stem cell and other
technologies relevant to the Company's researsiglaiement and commercialization efforts. There lsamo assurance that the Company's
technology can be developed and commercializedowtth license to such patents or that such papgtications will not be granted priority
over patent applications filed by the Company. lkeminore, there can be no assurance that othersatilhdependently develop similar or
alternative technologies to those of the Compaunplidate any of the Company's technologies, orghearound the patented technologies
developed by the Company or its licensors, anylatlvmay have a material adverse effect on the Gomp

The commercial success of the Company dependdisanly on its ability to operate without infringgy patents and proprietary rights of
others. There can be no assurance that the Conspganiihologies do not and will not infringe theguas or proprietary rights of others. In
event of such infringement, the Company may beieegbfrom pursuing research, development or comialération of its potential products
or may be required to obtain licenses to thesengmta other proprietary rights or to develop oraiibalternative technologies. There can be
no assurance that the Company will be able to olatitérnative technologies or any required licemseommercially favorable terms, if at
and if any such license is or alternative technieto@re not obtained, the Company may be delaypdesented from pursuing the
development of certain of its potential productse Tompany's breach of an existing license orraila obtain or delay in obtaining
alternative technologies or a license to any teldgyothat it may require to develop or commercilits products may have a material adv
effect on the Company. In this regard, the Comparmyrrently in discussions with a research insttuwith respect to a research
collaboration for the development of certain tedbgy related to its Primordial Stem Cell Therapiesgram. A third party has notified the
Company that if the Company enters into such angement, the Company will violate the rights aftsthird party. Although the Company
believes that such an arrangement may be impdagahe Primordial Stem Cell Therapies program,Goenpany does not believe that it is
essential to such program or the Company. As oflite of this Prospectus, the Company has madecisiah whether to enter into such an
arrangement and, in any event, must yet complé&atific and legal due diligence and successfuligatiate the terms of such an
arrangement, as to which there can be no assurdisceh an arrangement is entered into, the Compatieves it has substantial defenses to
any claims that might be asserted by such thirtypar

Litigation may also be necessary to enforce angrgatissued or licensed to the Company or to déterthe scope and validity of another's
proprietary rights. The Company could incur subsshcosts if litigation is required to defend ifs@ patent suits brought by third parties or
if Geron initiates such suits. There can be norasme that the Company's issued or licensed patentil be held valid or infringed in a co
of competent jurisdiction or that a patent heldabpther will be held invalid or not infringed incducourt. An adverse outcome in litigation
an interference to determine priority or other exting in a court or patent office could subject
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the Company to significant liabilities to other f@s, require disputed rights to be licensed frahepparties or require the Company to cease
using such technology, any of which could have tenal adverse effect on the Company.

Geron also relies on trade secrets to protecrdgriietary technology, especially in circumstaniceshich patent protection is not believed to
be appropriate or obtainable. Geron attempts tteptdas proprietary technology in part by confitielity agreements with its employees,
consultants and certain contractors. There carol@ssurance that these agreements will not be fiwdathat the Company would have
adequate remedies for any breach, or that the Coytgpade secrets will not otherwise become knompe independently discovered by
competitors.

The Company is party to various license agreemehish give it rights to use certain technologiegsiresearch, development and
commercialization activities. Disputes have arised may continue to arise as to the inventorshipcanresponding rights in know-how and
inventions resulting from the joint creation or wdéntellectual property by the Company and itefisors, research collaborators and
consultants. There can be no assurance that th@&gnwill be able to continue to license such tedbgies on commercially reasonable
terms, if at all, or to maintain the exclusivityitd exclusive licenses. In this regard, the Comfslicense with the licensing arm of the
University of Wisconsin-Madison for PS cells dedvieom primates is currently exclusive for two ygand non-exclusive thereafter. The
failure of the Company to maintain exclusive orestlights to such technologies could have a matadizerse effect on the Company. See
"Business -- Patents, Proprietary Technology ardi&Secrets."

FUTURE CAPITAL NEEDS; UNCERTAINTY OF ADDITIONAL FUN DING

The Company will require substantial capital resesrin order to conduct its operations. The Comgdoyure capital requirements will
depend on many factors, including, among othenstimoed scientific progress in its research anceigment programs; the magnitude and
scope of these activities; the ability of the Comypto maintain and establish strategic arrangenfentesearch, development, clinical test
manufacturing and marketing; progress with precéihand clinical trials; the time and costs invalvie obtaining regulatory approvals; the
costs involved in preparing, filing, prosecutinggintaining, defending and enforcing patent claiorghe potential for new technologies and
products. The Company intends to seek such addltfanding through collaborative arrangements, jgulal private equity or debt financings
and capital lease transactions; however, therdearo assurance that additional financing will bailable on acceptable terms, if at all.
Additional equity financings could result in sign#nt dilution to stockholders after this Offerifigurther, in the event that additional funds
are obtained through arrangements with collabcggiartners, such arrangements may require the Gompaelinquish rights to certain of
technologies, product candidates or products HeaCompany would otherwise seek to develop or camiaize itself. If sufficient capital is
not available, the Company may be required to dekguce the scope of or eliminate one or morésakisearch or development programs,
each of which would have a material adverse efiadhe Company. Based on current projections, thragany estimates that its existing
capital resources, the net proceeds from the @ffethe proceeds from the Kyowa Hakko Stock Purchaayments under the Kyowa Hakko
Agreement, interest income and equipment finanwiitigoe sufficient to fund its current and plannggerations through the first half of 1998.
There can be no assurance that the assumptiondyingesuch estimates are correct or that suchdguwidl be sufficient to meet the capital
needs of the Company during such period. In addiiosubstantial amount of the payments to be rhpdé/owa Hakko are dependent upon
the achievement by the Company of development egdatory milestones and there can be no assuthatsuch milestones will be
achieved. See "Use of Proceeds" and "Managemeistsigsion and Analysis of Financial Condition ares#ts of Operations."

HISTORY OF OPERATING LOSSES; ACCUMULATED DEFICIT

Geron has incurred net operating losses in eveay gfeoperation since its inception in 1990. Advizfrch 31, 1996, the Company had an
accumulated deficit of approximately $28.2 millidrosses have resulted principally from costs inetiin connection with the Company's
research and development activities and from géaechadministrative costs associated with the Gomjs operations. The Company
expects to incur additional operating losses ovemiext several years as the Company's researdteantbpment efforts and preclinical
testing are expanded and clinical testing is conuaénSubstantially all of the Company's revenueatate have been research support
payments under the Kyowa Hakko Agreement. The Coripaight to receive research support paymenteutieé Kyowa Hakko Agreement
is scheduled to expire in April 1998. In addititime Company is unable to determine at this timdetel of the revenue to be received from
the sale of diagnostic products and does not expeeteive significant revenues from the salénhefresearch use only kits. The Company's
ability to achieve profitability is dependent os &bility, alone or with others, to successfulliesetherapeutic compounds for development,
obtain the required regulatory consents and matufaand market any resulting products. There eandiassurance when or if the Comp
will receive revenues from product sales or achjgeditability. Failure to generate significant ditshal revenues and achieve profitability
could impair the Company's ability to sustain ofierss.

SUBSTANTIAL COMPETITION; RISK OF TECHNOLOGICAL OBSO LESCENCE

The pharmaceutical and biopharmaceutical industiesntensely competitive. The Company believas ¢brtain pharmaceutical and
biopharmaceutical companies as well as certairareBerganizations currently engage in or havéénpast engaged in efforts related
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to the biological mechanisms of cell aging and irethortality, including the study of telomeres @etbmerase. In addition, other products
and therapies that could compete directly withgtaducts that the Company is seeking to developaauttet currently exist or are being
developed by pharmaceutical and biopharmaceuttrapanies, and by academic and other research agg@mis. Many companies are also
developing alternative therapies to treat cancdyr enthis regard, are competitive with the Compartye pharmaceutical companies
developing and marketing such competing products kanificantly greater financial resources angegkise in research and development,
manufacturing, preclinical and clinical testingtaihing regulatory approvals and marketing thanGbenpany. Smaller companies may also
prove to be significant competitors, particulatlyaugh collaborative arrangements with large atabfished companies. Academic
institutions, government agencies and other pubiit private research organizations may also corrdaetirch, seek patent protection and
establish collaborative arrangements for reseatittical development and marketing of products ko those of the Company. These
companies and institutions compete with the Compamgcruiting and retaining qualified scientifindhmanagement personnel as well as in
acquiring technologies complementary to the Comjggmpgrams. There is also competition for acoe$ibtaries of compounds to use for
screening. Any inability of the Company to secund enaintain access to sufficiently broad libranésompounds for screening potential
targets would have a material adverse effect oifCtirapany. In addition to the above factors, Gerdhface competition with respect to
product efficacy and safety, the timing and scdpegulatory consents, availability of resourcesmbursement coverage, price and patent
position, including potentially dominant patent piosis of others. There can be no assurance tmpettors will not develop more effective
or more affordable products, or achieve earlieepigprotection or product commercialization thag @ompany or that such products will
render the Company's products obsolete. See "Biasie€ompetition.”

DEPENDENCE ON KEY PERSONNEL

The Company is highly dependent on the principahivers of its scientific and management staff, tiss bf whose services might
significantly delay or prevent the achievementesfaarch, development or business objectives. Thg&ay maintains "key person" life
insurance policies for Mr. Eastman, Dr. Harley &rdWest, each with a face value of $1.0 millior avith the Company designated as sole
beneficiary. Except for Mr. Eastman, Dr. Harley &d West, the Company does not maintain "key p@rfite insurance on any officer,
employee or consultant of the Company. In additiba,Company relies on consultants and advisockjding the members of its Scientific
Advisory Board and Clinical Advisory Board, to atghe Company in formulating its research and ligweent strategy. Retaining and
attracting qualified scientific and management pen&l, consultants and advisors is critical toGloenpany's success. The Company faces
competition for qualified individuals from numeropkarmaceutical, biopharmaceutical and biotechnotmgnpanies, as well as academic
and other research institutions. There can be sirasce that the Company will be able to attradtratain such individuals on acceptable
terms, if at all, and the failure to do so wouldéa material adverse effect on the Company. SasitiBss -Scientific and Clinical Advisor:
and "Management."

ETHICAL, LEGAL AND SOCIAL IMPLICATIONS OF PRIMORDIA L STEM CELL THERAPIES

The Company's Primordial Stem Cell Therapies progreay involve the use of PS cells that would bévéerfrom human embryonic tissue,
and therefore may raise certain ethical, legalsowil issues regarding the appropriate utilizatibthis tissue. The use of embryonic tissu
scientific research is an issue of national intefdany research institutions, including certairtteé Company's scientific collaborators, have
adopted policies regarding the ethical use of tiygses of human tissue. These policies may haveftieet of limiting the scope of research
conducted in this area, resulting in reduced sifieqrogress. In addition, the United States gowneent and its agencies currently do not fund
research which involves the use of such tissuamaagdin the future regulate or otherwise restrgtise. The inability of the Company to
conduct research on these cells due to such faasogevernment regulation or otherwise could hawvegerial adverse effect on the program.
In the event the Company's research related tceP$erapies becomes the subject of adverse comanyeor publicity, the Company's name
and goodwill could be adversely affected. See "Bess -- Research Programs.”

GOVERNMENT REGULATION

The preclinical testing and clinical trials of apgoducts developed by the Company or its collalbgggtartners and the manufacturing,
labeling, sale, distribution, marketing, advertisand promotion of any new products resulting tiiera are subject to regulation by federal,
state and local governmental authorities in theddhStates, the principal one of which is the FBAd by similar agencies in other countries
in which products developed by the Company oratlaborative partners may be tested and marketszh(ef such federal, state, local and
other authorities and agencies, a "Regulatory Agénény product developed by the Company or ithatmrative partners must receive all
relevant Regulatory Agency approvals or clearan€esy, before it may be marketed in a particalanntry. The regulatory process, which
includes extensive preclinical testing and clinicells of each product in order to establish @fety and efficacy, is uncertain, can take many
years and requires the expenditure of substamsalurces. Data obtained from preclinical and dingctivities are susceptible to varyi
interpretations which could delay, limit or prev&egulatory Agency approval or clearance. In addijtdelays or rejections may be
encountered based upon changes in Regulatory Ageslicy during the period of product developmend/an the period of review of any
application for Regulatory Agency approval or ciare for a

11



product. Delays in obtaining Regulatory Agency appis or clearances could adversely affect the etauty of any products developed by
Company or its collaborative partners, impose gqatbcedures upon the Company's and its collaheratartners' activities, diminish any
competitive advantages that the Company or it@abolative partners may attain and adversely affecCompany's ability to receive royali
and generate revenues and profits. There can besurance that, even after such time and expeesjtany required Regulatory Agency
approvals or clearances will be obtained for amdpcts developed by or in collaboration with the@any. Moreover, if Regulatory Agen
approval or clearance for a new product is obtgisadh approval or clearance may entail limitationghe indicated uses for which it may
marketed that could limit the potential marketdowy such product. Furthermore, approved produatgtagir manufacturers are subject to
continual review, and discovery of previously unlumoproblems with a product or its manufacturer mesult in restrictions on such product
or manufacturer, including withdrawal of the protlffrom the market. In general, failure to complyttwiFDA requirements can result in se\
civil and criminal penalties, including but not ibed to recall or seizure of product, injunctioraagst manufacture, distribution, sales and
marketing, and criminal prosecution. See "Busine§€svernment Regulation.”

NO ASSURANCE OF MARKET ACCEPTANCE; UNCERTAINTY OF P HARMACEUTICAL PRICING; IMPACT OF HEALTH
CARE REFORM MEASURES

There can be no assurance that any products stidbedsveloped by the Company or its collaboratpagtners, if approved for marketing,
will achieve market acceptance. The products wtiiehCompany is attempting to develop will compeit\a number of traditional drugs &
therapies manufactured and marketed by major phaatisal companies, as well as new products cuyrenter development by such
companies and others. The degree of market acasptdrany products developed by the Company witkete on a number of factors,
including the establishment and demonstration énniedical community of the clinical efficacy andetg of the Company's product
candidates, their potential advantage over alteta#iteatment methods and reimbursement policiggeérnment and third-party payors.
There is no assurance that physicians, patiertteeanedical community in general will accept antiagt any products that may be developed
by the Company or its collaborative partners.

In both domestic and foreign markets, sales oftbmpany's products, if any, will depend in partlom availability of reimbursement from
third party payors such as government health adination authorities, private health insurers, theadaintenance organizations, pharmacy
benefit management companies and other organizatuoth federal and state governments in the UrStatks and foreign governments
continue to propose and pass legislation desigmedrtain or reduce the cost of health care thraiggtous means. Legislation and
regulations affecting the pricing of pharmaceuscahd other medical products may change or be eddygfore any of the Company's
potential products are approved for marketing. €ostrol initiatives could decrease the price thatCompany receives for any product it
may develop in the future and have a material adveffect on the Company. In addition, third-pgryors are increasingly challenging the
price and cost-effectiveness of medical productssanvices. Significant uncertainty exists as ®ré#imbursement status of newly approved
health care products, including pharmaceuticalgr@lcan be no assurance that the Company's poenatifucts will be considered cost
effective or that adequate third-party reimbursetmélh be available to enable Geron to maintaircprievels sufficient to realize an
appropriate return on its investment in producted@gement. In any such event, the Company may benally adversely affected.

REGULATIONS RELATING TO THE ENVIRONMENT AND HAZARDO US MATERIALS

The Company's research and development activitieshie the controlled use of hazardous materidlendcals and various radioactive
compounds. As a consequence, the Company is suibjeatmerous environmental and safety laws andaéguos. There can be no assurance
that the Company will not be required to incur figant costs to comply with current or future emmvimental laws and regulations, or that
Company will not be adversely affected by the afstompliance with such laws and regulations. Althlo the Company believes that its
safety procedures for using, handling, storing disgosing of such materials comply with the staddgrescribed by state and federal
regulations, the risk of accidental contaminatiomnfury from these materials cannot be eliminatedhe event of such an accident, the
Company's use of these materials could be curtbijextate or federal authorities, the Company cbeldheld liable for any damages that
result, and any such liability could have a matexitverse effect on the Company.

POTENTIAL PRODUCT LIABILITY CLAIMS; ABSENCE OF INSU RANCE

Although the Company believes it does not currehdlye any exposure to product liability claims, @@mmpany's future business will expose
it to potential product liability risks that arehi@rent in the testing, manufacturing and marketinguman therapeutic and diagnostic produ
The Company currently has no clinical trial liatyilinsurance and there can be no assurance thdl lite able to obtain and maintain such
insurance for any of its clinical trials. In additi there can be no assurance that the Companbevible to obtain or maintain product
liability insurance in the future on acceptablertsror with adequate coverage against potentialitiab.

CONTROL BY MANAGEMENT AND CURRENT STOCKHOLDERS

Upon completion of the Offering, executive officarsd directors of the Company, together with esditffiliated with them, will own or
control approximately 42.4% of the outstanding shaf Common Stock (approximately 41.0% if the Unadlitgers' over-allotment
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option is exercised in full) and will be able tontimue its significant influence with regard to tlection of the Company's Board of Directors
and other corporate actions requiring stockholgeraval, as well as significantly influence theedition and policies of the Company. See
"Principal Stockholders" and "Underwriting."

POTENTIAL ADVERSE MARKET IMPACT OF SHARES ELIGIBLE FOR FUTURE SALE

Sales of substantial amounts of the Common Stodkeipublic market after the Offering could advérsdfect the market price of the
Common Stock. Upon completion of the Offering almel Kyowa Hakko Stock Purchase, the Company wilehawtstanding 10,370,329
shares of Common Stock. All of the 2,500,000 shaodéd in the Offering will be freely transferable af the date of this Prospectus by per
other than "affiliates" of the Company without ragton or further registration under the Secusthct of 1933, as amended (the "Securities
Act"). Kyowa Hakko has agreed not to sell the shafeCommon Stock to be issued in the Kyowa HakkelSPurchase for a period of one
year from the commencement of the Offering, afthicl time such shares will be freely transferabladcordance with Regulation
promulgated under the Securities Act. The remaifid§2,552 shares of Common Stock that will betanting upon completion of the
Offering (the "Restricted Shares") will be helddifficers, directors, employees, consultants an@rattockholders of the Company. The
Restricted Shares were sold by the Company innediaipon exemptions from the registration requirgsef the Securities Act and are
"restricted securities" under the Securities Atte Dfficers, directors, employees and stockholdétee Company, who together hold the
Restricted Shares, have agreed not to sell tharestwithout the prior written consent of J.P. Mor@ecurities Inc. for a period of 180 days
from the date of this Prospectus. Beginning 18Gsddier commencement of the Offering, approximafe®B2,240 Restricted Shares that are
subject to lock-up agreements (as described abwilld)ecome eligible for sale in the public marlsetbject to Rule 144 and Rule 701 under
the Securities Act. The remaining approximatelyl0,312 Restricted Shares, which are also subjestidb lock-up agreements, will have
been held for less than two years upon the expiraif such lock-up agreements and will becomeldbgior sale under Rule 144 at various
dates thereafter as the holding period provisidiRube 144 are satisfied. As of May 31, 1996, 1,937 shares were issuable upon exerci
currently outstanding options and, taking into actdhe effect of the lock-up agreements with tblelérs of options, 501,929 of such shares
will be fully vested and eligible for sale in thalgic markets beginning 180 days after commencemwitfite Offering, subject, in the case of
sales by affiliates, to the volume, manner of sadgice and public information requirements of Rid. Certain holders of shares of
Common Stock and securities convertible into oregable for shares of Common Stock have certajistrtion rights under a registration
rights agreement among such holders and the Compaeyshares of Common Stock covered by thesetratiyis rights include 6,994,708
outstanding shares of Common Stock and 56,248 slsdi@ommon Stock issuable upon exercise of oudgtgnwarrants. These registration
rights have been waived in connection with the fxfgbut will, subject to the lock-up agreementened to above, continue to apply to the
aforementioned shares of Common Stock upon coroplefi the Offering. In addition, following completi of the Offering, the Company
intends to register under the Securities Act apiprately 2,518,758 shares of Common Stock subjectitstanding stock options or reserved
for issuance under the Company's 1992 Stock Oftian, 1996 Directors' Stock Option Plan and 199¢l6yee Stock Purchase Plan. See
"Management -- Stock Plans" and "Shares Eligibté-isture Sale."

ABSENCE OF PRIOR TRADING MARKET; POSSIBLE VOLATILIT Y OF STOCK PRICE

Prior to the Offering, there has been no publickeafor the Common Stock, and there can be no assearthat an active trading market for
the Common Stock will develop or that shares of @mm Stock can be resold at or above the initialipuffering price after the Offering.
The initial public offering price of the Common Skowill be established by negotiation between tlhenfany and the Representatives of the
Underwriters. There has been a history of significalatility in the market prices for shares ofharmaceutical companies, and it is likely
that the market price of the Common Stock will milarly volatile. Prices for the Common Stock falNing the Offering may be influenced
by many factors, including the depth of the mafekethe Common Stock, investor perception of thenpany, fluctuations in the Company's
operating results and market conditions relatinthébiopharmaceutical and pharmaceutical indussthieaddition, the market price of the
Common Stock may be influenced by announcemertechhological innovations, new commercial productslinical progress or the lack
thereof by the Company, its collaborative partregriés competitors. In addition, announcements eamag regulatory developments,
developments with respect to proprietary rights ga@dCompany's collaborations as well as othepfaatould also have a significant impact
on the Company's business and the market prideed€ommon Stock. Finally, future sales of subséhatnounts of Common Stock by
existing stockholders could also adversely affeetgrevailing price of the Common Stock. See "Dpsion of Capital Stock," "Shares
Eligible for Future Sale" and "Underwriting."

EFFECT OF CERTAIN CHARTER AND BYLAW PROVISIONS; CER TAIN ANTI-TAKEOVER PROVISIONS

Upon completion of the Offering, the Company's Bloair Directors will have the authority to issueto,000,000 shares of undesignated
Preferred Stock and to determine the rights, peefeegs, privileges and restrictions of such shargsout further vote or action by the
Company's stockholders. The rights of the holdéSammon Stock will be subject to, and may be asiigraffected by, the rights of the
holders of any Preferred Stock that may be issnele future. The issuance of Preferred Stock cbala the effect of making it more
difficult for a third party to acquire a majority the outstanding voting stock of the Company. Twnpany has no
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present plans to issue shares of Preferred Sto@ddition, upon completion of the Offering, cemtprovisions of the Company's charter
documents, including the elimination of the abiliiystockholders to take actions by written consertt the staggered election of the
Company's Board of Directors, and certain provisiohDelaware law could delay or make difficult anger, tender offer or proxy contest
involving the Company. These provisions could éilsit the price that investors are willing to paythe future for shares of Common Stock.
See "Description of Capital Stock."

DILUTION; ABSENCE OF DIVIDENDS

The initial public offering price is expected to fighstantially higher than the net tangible bodkeger share of Common Stock. Investors
purchasing shares of Common Stock in the Offeriil therefore, incur immediate and substantialitidn. Assuming an initial public
offering price of $9.00 per share, the immediatetidin to purchasers of shares of Common StockénQffering will be $5.34 per share of
Common Stock or 59.3%. Additional dilution is lilggb occur upon the exercise of options and wasrgranted by the Company. The
Company has never paid cash dividends on its d¢agpidek and does not anticipate paying cash divdden the foreseeable future. See
"Dilution" and "Dividend Policy."

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated greete in this Prospectus, including without litidia, statements containing the words
"believes," "anticipates," "expects" and wordsiafilar import, constitute "forward-looking statentshwithin the meaning of the Private
Securities Litigation Reform Act of 1995 (the "RefoAct"). Such forward-looking statements involugokvn and unknown risks,
uncertainties and other factors which may causeactheal results, performance or achievements obGear industry results, to be materially
different from any future results, performance chiavements expressed or implied by such forwaoltiig statements. Such factors include,
among others, the following: technological uncettigithe early stage of the Company's researchranagj dependence on strategic
collaborations; dependence on proprietary techryotogl uncertainty of patent protection; the avaditgtand terms of capital to fund the
expansion of Geron's business; history of operdtiages; substantial competition; dependence omp&esonnel; existing government
regulations and changes in, or the failure to cgmagth, government regulations; legislative prodedar healthcare reform; the ability to
attract and retain qualified personnel; and othetdrs referenced in this Prospectus. Certainasfetiactors are discussed in more detalil
elsewhere in this Prospectus, including, withauitition, under the captions "Prospectus SumméRisk Factors,"” "Management's
Discussion and Analysis of Financial Condition &websults of Operations," and "Business."” Given thesmrtainties, prospective investors
are cautioned not to place undue reliance on suevafd-looking statements. Geron disclaims anygaibion to update any such factors or to
publicly announce the result of any revisions tg afhthe forward-looking statements contained heteireflect future events or
developments.

KYOWA HAKKO STOCK PURCHASE

Pursuant to the Kyowa Hakko Agreement, Kyowa Halkéte agreed to purchase from the Company, simultshewith the closing of the
Offering, that number of shares of Common Stock ihaqual to $2.5 million divided by the initialiplic offering price of the Common
Stock. Such shares of Common Stock are being soldebCompany in reliance on Regulation S promelgainder the Securities Act.
Assuming an initial public offering price of $9.p@r share, Kyowa Hakko is obligated to purchase7Z777shares of Common Stock. Kyowa
Hakko has agreed not to sell the shares of Comrnmrk$o be issued in the Kyowa Hakko Stock Purcliasa period of one year from the
commencement of the Offering. The Underwritersraneinvolved in the sale of shares of Common Stodkyowa Hakko.

THE COMPANY

The Company was incorporated in Delaware in Noverib80. The Company's principal executive officeslacated at 200 Constitution
Drive, Menlo Park, California 94025, and its teleph number is (415) 473-7700. In this Prospectuigss the context otherwise indicates,
the terms "Company" and "Geron" refer to Geron Gaapon.
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USE OF PROCEEDS

The net proceeds to the Company from the saleeo? 500,000 shares of Common Stock offered herebgstimated to be $20.1 million
($23.2 million if the Underwriters over-allotmenpt@mn is exercised in full), assuming an initiabtia offering price of $9.00 per share, after
deducting estimated underwriting discounts andratfffering expenses payable by the Company. Intmddithe proceeds to the Company
from the Kyowa Hakko Stock Purchase will be $2.8iam.

The Company presently expects to use a portioheohet proceeds from the Offering and the Kyowakldaktock Purchase (i) to fund
approximately $14.9 million of research and develept expense over the next twelve months, (iiptaifapproximately $1.0 million of
laboratory and other equipment purchases and lelsghprovements and (iii) for other working cap#zd general corporate purposes. The
Company may also use a portion of such net prodeealsquire or invest in businesses that are camgieary to those of the Company,
although no such acquisitions are planned or beguptiated as of the date of this Prospectus, amubrtion of the net proceeds has been
allocated for any specific acquisition. The actmalount and timing of these expenditures will depemeiumerous factors, including the
progress of the Company's research and develogmegitams. Pending such uses, the Company interidgest such funds in short-term,
investment grade interest-bearing debt obligatiSes "Management's Discussion and Analysis of Eilahondition and Results of
Operations -- Liquidity and Capital Resources."

Based on current projections, the Company estinth#sts existing capital resources, the net pedsdrom the Offering, the proceeds from
the Kyowa Hakko Stock Purchase, payments undekylogva Hakko Agreement, interest income and equigrfirancing will be sufficient
to fund its current and planned operations thrahgtfirst half of 1998.

DIVIDEND POLICY

The Company has never paid cash dividends onpisatatock and does not anticipate paying cashidnds in the foreseeable future, but
intends instead to retain its capital resourcesdimvestment in its business. Any future determimato pay cash dividends will be at the
discretion of the Board of Directors and will bepdadent upon the Company's financial conditiorylts®f operations, capital requirements
and such other factors as the Board of Directoesrderelevant.
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CAPITALIZATION

The following table sets forth as of March 31, 1996he actual capitalization of the Company, {li¢ pro forma capitalization of the
Company, giving effect to the conversion of 6,364,putstanding shares of Preferred Stock into §MBBshares of Common Stock (at an
assumed initial public offering price of $9.00 gbare) upon the closing of the Offering and (hg pro forma capitalization as adjusted to
reflect (a) the sale of 2,500,000 shares of ComBtock offered hereby at an assumed initial pulffiering price of $9.00 per share, after
deducting estimated underwriting discounts andrinffeexpenses, (b) the issuance of shares of Con8tauk with an aggregate purchase
price equal to $2.5 million (277,777 shares atssumed initial public offering price of $9.00 péase) in the Kyowa Hakko Stock Purchase
and

(c) the issuance of 12,055 shares of Common Stpok the exercise of outstanding warrants upon ltteng of the Offering, and the
application of the estimated net proceeds therefee "Use of Proceeds."

MARCH 31, 1996

ACTUAL
---------- AS
Dollars in thousands, except share data PRO FORMA ADJ USTED
Noncurrent portion of capital lease obligations and
equipment [0ans...........ccceeveieiiiennen. . $ 1,471 $ 1,471 $ 1,471
Stockholders' equity:
Preferred stock, $0.001 par value: 6,410,759 shar es
authorized, 6,364,274 shares issued and
outstanding, actual; 3,000,000 shares
authorized, none issued or outstanding, pro
forma and as adjusted................couee . 6
Common stock, $0.001 par value: 10,294,117 shares
authorized, 929,390 shares issued and
outstanding, actual; 25,000,000 shares
authorized, pro forma and adjusted; 7,398,394
shares issued and outstanding, pro forma,
10,188,226 shares issued and outstanding, as
adjusted(1)......coerriireeeeiiiiee e . 1 7 10
Additional paid-in capital....................... . 43,191 43,191 6 5,789
Notes receivable from stockholders............... . (303) (303) (303)
Deferred compensation.............ccccceeuveeee. . (12) (12) (12)
Accumulated deficit...........ccoceeriiinenenn. . (28,221) (28,221) (2 8,221)
Total stockholders' equity..............ccce..... . 14,662 14,662 3 7,263
Total capitalization................ccc...... . $ 16,133 $ 16,133 $ 3 8,734

(1) Does not include (i) 375,000 shares of CommimtiSsubject to the Underwriters' over-allotmentiam, (ii) 1,055,421 shares of Common
Stock issuable upon the exercise of outstandingmpts of March 31, 1996 at a weighted averageceseeprice of $0.77 per share under the
Company's 1992 Stock Option Plan and (iii) 56,2d&eas of Common Stock issuable upon exercise afwer expected to remain
outstanding after the Offering, which are exerdisalt a weighted average exercise price of $7.82fMay 31, 1996, 1,437,977 shares of
Common Stock were issuable upon exercise of outstgroptions at a weighted average exercise pfidd @2. See "Management -- Stock
Plans," "Description of Capital Stock" and Notegn@l 10 of Notes to Financial Statements.
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DILUTION

The pro forma net tangible book value of the Comypeof March 31, 1996 was $14.7 million or $1.@8 ghare. Pro forma net tangible b
value per share represents the total tangiblesasétte Company reduced by the Company's tofailitias and divided by the number of
shares of Common Stock outstanding (on a pro fdrasés to give effect to the conversion of 6,364,8utstanding shares of Preferred Stock
into 6,469,004 shares of Common Stock (at an as$umiteal public offering price of $9.00 per sharé)Vithout taking into account any
changes in net tangible book value after Marchl396, other than to give effect to (i) the sal@ &00,000 shares of Common Stock offered
hereby at an assumed initial public offering pa€&9.00 per share, after deducting estimated wmitérg discounts and offering expenses,
(i) the issuance of shares of Common Stock witlaggregate purchase price equal to $2.5 millio@ (277 shares at an assumed initial pt
offering price of $9.00 per share) in the Kyowa KalStock Purchase and (iii) the issuance of 12g0&Bes of Common Stock upon the
exercise of outstanding warrants upon the closfrigeOffering, and the application of the estindatet proceeds therefrom, the pro forma
net tangible book value of the Company at Marchl®B6 would have been $37.3 million, or $3.66 frs. This represents an immediate
increase in net tangible book value of $1.68 paresio existing stockholders and an immediateidituin net tangible book value of $5.34
per share to purchasers of the Common Stock oftezeeby. The following table illustrates this pkare dilution:

Assumed initial public offering price per share $ 9.00
Net tangible book value per share as of March 31, 1 996 $1.98
Increase in net tangible book value per share attri butable to new investors 1.68
Pro forma net tangible book value per share, as adj usted after the

Offering 3.66
Dilution per share to purchasers of the Common Stoc k offered hereby $ 534

The following table sets forth on a pro forma basiof March 31, 1996 the differences betweem@)number and percentage of shares of
Common Stock purchased from the Company, assunoimgecsion of 6,364,274 outstanding shares of Perde8tock into 6,469,004 shares
of Common Stock (at an assumed initial public affgprice of $9.00 per share), (ii) the total caiesation (assuming an initial public
offering price of $9.00 per share) and percentddetal consideration paid to the Company and {fig average price per share paid by
existing stockholders and by new investors:

S HARES PURCHASED
-------------------- TOTAL CONSIDERATION
--------------------- AVERA GE PRICE
N UMBER PERCENT PERCENT P ER SHARE
AMOUNT
Existing stockholders 7,39 8,394 73%  $43,331,000 63% $ 5.86
Purchasers of the Common Stock offered
hereby 2,50 0,000 24 22,500,000 33 9.00
Kyowa Hakko Stock Purchase 27 7,777 3 2,500,000 4 9.00
Shares to be issued upon exercise of
warrants 1 2,055 - 51,000 -- 4.23
Total 10,18 8,226 100%  $68,382,000 100%

The foregoing tables and discussion do not inclijd&75,000 shares of Common Stock subject to theéddwriters' over-allotment option, (ii)
1,055,421 shares of Common Stock issuable upoexieise of outstanding options as of March 3161&% weighted average exercise
price of $0.77 per share under the Company's 188&®ption Plan and (iii) 56,248 shares of Comr8twck issuable upon exercise of
warrants expected to remain outstanding after tifieri@g, which are exercisable at a weighted avemgrcise price of $7.93. As of May 31,
1996, 1,437,977 shares of Common Stock were issugian exercise of outstanding options at a weibaterage exercise price of $1.32.
See "Management -- Stock Plans," "Description gfia@hStock” and Notes 6 and 10 of Notes to Finantatements.
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SELECTED FINANCIAL DATA

The following selected financial data for the pdrfoom inception (November 28, 1990) to Decemberi®B1, and for the four years ended
December 31, 1995, are derived from the finandaksments of Geron Corporation audited by Ernstdfyg LLP. The financial data for the
three month periods ended March 31, 1995 and 189@eaxived from unaudited financial statements. dineudited financial statements
include all adjustments, consisting of normal reiogr accruals, which the Company considers necg$san fair presentation of the financial
position and the results of operations for thesegs. Operating results for the three months erMdacth 31, 1996 are not necessarily
indicative of the results that may be expectedHerentire year ending December 31, 1996. The diahdata is qualified in its entirety by,
and the data should be read in conjunction withna¢gment's Discussion and Analysis of Financiald@mm and Results of Operations and
the financial statements, including the relatecsdhereto, included elsewhere herein.

INCEPTION
(NOVEMBER 28,
1990) TO
DECEMBER 31,
1991 THREE MON THS ENDED
-------------- YEARS ENDED DECEMBER 31, MARCH 31,
Dollars in thousands, except B s E e e
share and per share data 1993 1994 1995 1996
1 992 1995 e
STATEMENTS OF OPERATIONS
DATA:
Revenues -- contract........ $ - $ - $ - $ - $5490 $ - $ 1,335
Operating expenses:
Research and
development............ a7 726 3,975 8,099 11,321 2,455 3,294
General and
administrative......... 52 661 2,220 2,397 2,888 573 681
Total operating
expenses............. 99 1, 387 6,195 10,496 14,209 3,028 3,975
Loss from operations........ (99) (1, 387) (6,195) (10,496) (8,719) (3,028) (2,640)
Interest and other income... 2 27 351 638 919 167 306
Interest and other
EXPENSE......cccevenunen. - - (103) (320) (399) (93) (101)
Net 10SS....ccoveveiinnenne $ (97) $(1, 360) $(5,947) $(10,178) $ (8,199) $(2,954) $ (2,435)

Pro forma net loss per
share(1).....ccccceueennee $ (1.20) $ (0.31)

Shares used in computing pro

forma net loss per
share(1).....ccccceuvennee 6,846,876 7,883,081

DECEMBER 31,

19 91

MA RCH 31,

Dollars in thousands 1992 1993 1994 1995
1996

BALANCE SHEET DATA:
Cash, cash equivalents and short-term
investments..........cceeveeiiee i 1 $1,259 $11,931 $13,915 $15553 $ 13,939
Working capital 2 1,014 10,247 12,410 12,115 12,490
Total asSets.......ccoovcvvveeiiiiieeennns 30 1,670 14,406 17,072 19,749 18,101
Noncurrent portion of capital lease obligations
and equipment 10ans..........cccccceeeveee. 0 117 1,360 1,647 1,654 1,471
Accumulated deficit.............. 98) (1,457) (7,405) (17,604) (25,773) (28,221)
Total stockholders' equity 29 1,288 11,293 13,689 14,308 14,662

(1) See Note 1 of Notes to Financial Statementinformation concerning the calculation of pro farmet loss per share.

SECOND QUARTER 1996 RESULTS

For the three months ended June 30, 1996, the Ggmpaognized revenues of $1.6 million comparegtt@enues of $1.4 million recognized
for the three months ended June 30, 1995. Nefdosbe three months ended June 30, 1996 was $ilisrmor $(0.31) per share, compared
to a net loss of $1.9 million, or $(0.28) per shéwe the three months ended June 30, 1995. Seaditanent's Discussion and Analysit



Financial Condition and Results of Operations cdbel Quarter 1996 Results."
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This Prospectus contains forward-looking statemeshish involve risks and uncertainties. Actual lesmay differ materially from those
projected in the forward-looking statements. Sqeetil Note Regarding Forward-Looking Statemeriactors that might cause such a
difference include, but are not limited to, thosscdssed in "Risk Factors."

OVERVIEW

Geron is a biopharmaceutical company exclusivetyi$ed on discovering and developing therapeuticdéaghostic products based upon the
common biological mechanisms underlying cancerathdr age-related diseases.

The Company has entered into a strategic collaiooratith Kyowa Hakko to develop and commercializelamerase inhibitor in certain
Asian countries for the treatment of cancer. Purstathe Kyowa Hakko Agreement, the Company resresearch support payments of
$7.0 million in 1995 and $4.0 million in 1996. Thesearch payments are recorded as deferred remeduecognized as revenue as the
related costs are incurred. Geron is entitled ¢eixe additional annual research support paymer#d.0 million and $1.0 million in 1997 al
1998, respectively. Further, the Agreement provitias Kyowa Hakko will pay for all clinical expersassociated with product approvals in
the territory covered by the Agreement. Gerongse a&ntitled to receive milestone payments uporatiéevement of certain milestones reli
to drug development and regulatory progress tajaihl.5 million and royalty payments on producesaKyowa Hakko also agreed to
purchase $2.5 million of Common Stock in connectigtih the Company's initial public offering. The @pany has also entered into
collaborative agreements with Ventana Medical Sgstdnc. ("Ventana") and Dianon Systems, Inc. (Hoal') to develop telomerase
diagnostic technology and royalbearing licensing agreements with Oncor, Boehriddg@nnheim GmbH ("Boehringer Mannheim")and D
Corporation ("Dako") for the sale of diagnosticskéblely for the research use only market. In M@96l Oncor commenced commercial sale
of the Company's proprietary telomerase assaydeiimcancer research. The Company does not esgyextue from the sale of any
diagnostics kits for the research use only maikéetsignificant. See "Business -- Strategic Caoltabons."

The Company also has entered into a number oftzmidions with academic institutions and otherspgonsor research in exchange for
commercial rights to technology developed as alre$such research. In general, these agreemeowide for research payments by the
Company over one to three years and are renewatie aption of the Company. The Company has mesearch payments of $315,000,
$954,000, $930,000 and $833,000 in the three mamtied March 31, 1996 and in 1995, 1994 and 1@%pectively. The Company
currently is committed to make research paymeng&ldE million, $275,000 and $75,000 pursuant teting research collaborations in 1996,
1997 and 1998, respectively. See "Business -- Relsé&pllaborations."

The Company has incurred significant losses sinception, with an accumulated deficit of approxieta$28.2 million as of March 31,
1996, due primarily to ongoing expenditures relateis research and development programs. The Goypresults of operations have
fluctuated from period to period and may continnductuate in the future based upon the timing emahposition of funding under various
collaborative agreements, as well as the progreiss esearch and development efforts. Resultspefations for any period may be unrelated
to results of operations for any other period.ddition, historical results should not be viewedraicative of future operating results. Geron
is subject to risks common to companies in its gty including risks inherent in its research dedelopment efforts, reliance upon
collaborative partners, enforcement of patent aongnetary rights, need for future capital, potahtiompetition and uncertainty of regulatory
approval or clearance. In order for a product tetramercialized based on the Company's researnefi| ie necessary for Geron and its
collaborators to conduct preclinical tests andicdihtrials, demonstrate efficacy and safety of @mempany's product candidates, obtain
regulatory approvals or clearances and enter iroufacturing, distribution and marketing arrangersieas well as obtain market acceptal
The Company does not expect to receive revenuesyalties based on therapeutic products for mamysye

RESULTS OF OPERATIONS
Three Months Ended March 31, 1996 and 1995

Revenues The Company recognized revenues of $1li@mfor the three months ended March 31, 1996pgared to no revenues for the
three months ended March 31, 1995. The revenues ngsearch support payments under the Kyowa Hakkeeiment. The Company
expects to recognize $4.0 million of additionale@zh funding revenue from the Kyowa Hakko Agreendeming 1996. There were no
revenues from the diagnostic agreements in eitlreetmonth period.

Research and Development Expenses The Compangacksand development expenses were $3.3 milliothé&three months ended March
31, 1996, compared to $2.5 million for the threenthe ended March 31, 1995. The growth was larged/td expenses related to additional
personnel, expanded patent related activities apakter purchases of research materials and lalgipplies for the expansion of the
Company's research programs. The Company expeetaroh and development expenses to increase fatthie as a result of continued
efforts under its research programs and the anatidiz of deferred compensation. The Company
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intends to record and amortize, over the relatestirvg periods, deferred compensation representiaglifference between the price of certain
options granted and the deemed fair market valukeofinderlying Common Stock at the time of grahese options generally vest over a
five-year period. The amortization of deferred cemgation in future periods will aggregate approxetya$l.3 million as the related options
vest, a portion of which will be classified as r@sh and development expenses.

General and Administrative Expenses General andrastnative expenses were $681,000 for the threethsoended March 31, 1996,
compared to $573,000 for the three months endedVait, 1995. The increase was primarily due totgresompensation expense related to
additional personnel and increased legal, travelather expenses related to business developmeatCdmpany expects general and
administrative expenses to increase in the futusipport the expansion of its business developaaivities, the amortization of deferred
compensation and increased expenses associatebeiitha public company.

Interest and Other Income Interest income was $20@0for the three months ended March 31, 1996, emedpto $151,000 for the three
months ended March 31, 1995. This increase wasadae increase in average cash balances in 198@deo proceeds received from the
of equity securities and research funding receivatder the Kyowa Hakko Agreement. The Company esgattrest income to increase in
1996 due to an increase in average cash balaneeseaslt of the consummation of the Offering amal Kyowa Hakko Stock Purchase. In
addition to interest earned on excess cash bala@egsen received payments from government gramading $106,000 for the three months
ended March 31, 1996, compared to $16,000 fortteetmonths ended March 31, 1995. The Companyriiiesxpect revenues from
government grants to be significant in the forebketuture.

Interest and Other Expense Interest and other eepeas $101,000 for the three months ended March®b compared to $93,000 for the
three months ended March 31, 1995. This increasedwa to an increase in capital lease balancetaadiag in 1995.

Net Loss Net loss was $2.4 million for the threenths ended March 31, 1996, compared to $3.0 miftlorthe three months ended March
1995. This decrease was primarily attributabléneorecognition of research funding revenue fromkthewa Hakko Agreement.

Years Ended December 31, 1995, 1994 and 1993

Revenues The Company recognized $5.5 million ieaesh funding revenue from the Kyowa Hakko Agreenfi@nthe year ended December
31, 1995. No revenues were recognized prior to 1995

Research and Development Expenses The Compangachsaind development expenses were $11.3 mi$ad, million and $4.0 million in
the years ended December 31, 1995, 1994 and 1883 ctively. The increases were primarily due &atgr expenses associated with
additional personnel hired to support the Compagngs/ing research efforts and related researchrmal@nd laboratory supplies.

General and Administrative Expenses The Comparmylem@l and administrative expenses were $2.9 mjl$&.4 million and $2.2 million in
the years ended December 31, 1995, 1994 and 18§ ctively. Expenses increased as a result afithease in compensation, and benefits
paid to and the costs related to the hiring of talaial personnel.

Interest and Other Income Interest income was $843,$440,000 and $312,000 for the years endedrimee31, 1995, 1994 and 1993,
respectively. The increases were primarily duatoaases in average cash balances as a result sdlthof equity securities. Income received
from government grants was $276,000, $198,000 8a¢D$0 for the years ended December 31, 1995, 4884993, respectively.

Interest and Other Expense Interest and other egpegas $399,000, $320,000 and $103,000 for thes ygated December 31, 1995, 1994,
and 1993, respectively. This increase was duegioenioutstanding capital lease balances in 1994.888.

Net Loss Net loss was $8.2 million, $10.2 milliarde$5.9 million in the years ended December 31519994 and 1993, respectively. 1
decrease in net loss from 1994 to 1995 was thét mefsiine recognition of revenue from research suppayments from the Kyowa Hakko
Agreement. The increase in net loss from 1993 1 18as due to the expansion of the Company's @sead development programs.

The Company has not generated taxable income ¢o AaDecember 31, 1995, the Company had federhktate net operating loss
carryforwards of approximately $24.3 million and44nillion, respectively. The carryforwards expatevarious dates beginning in 2006
through 2010 if not utilized. Future utilization thfe carryforwards may be limited in any one fisgadr pursuant to the Internal Revenue (
and similar state provisions. As a result of theuah limitation, a portion of these carryforwardayrexpire before becoming available to
reduce the Company's federal income tax liabilities
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LIQUIDITY AND CAPITAL RESOURCES

The Company has financed its operations since tiareprimarily through private placements of preéer equity securities, funds provided
under the Kyowa Hakko Agreement and equipment fiman As of March 31, 1996, the Company had reakajgproximately $42.9 million
in net proceeds from the sale of equity securdies $7.0 million pursuant to the Kyowa Hakko Agreein

Cash and investments at March 31, 1996 were $18i8mcompared to $15.6 million at December 319839The Company's funds are
currently invested in short-term, investment grederest-bearing debt obligations. In April 1996 Company received $4.0 million in
research funding under the Kyowa Hakko Agreement.

Net cash used in operations in 1995 was $6.3 mjlkompared to $10.1 million in 1994. Net cash useagberations declined due to 1

receipt of research funding under the Kyowa Haklgne®ment which more than offset an increase irarebeand development expenditures.
Net cash used in operations increased to $4.2omifbr the three months ended March 31, 1996 fr8rh $hillion for the three months end
March 31, 1995 as a result of expanded researckl@mlopment programs. The Company expects netussshin operations to increase for
the year 1996 over 1995.

Through March 31, 1996, the Company had investedoagmately $4.3 million in property and equipmeunttwhich approximately $4.0
million was financed through equipment financingeTpresent value of obligations under equipmeiminfimg at March 31, 1996 was $2.5
million. Minimum annual principal payments due unttee equipment financing facility are expectedatal approximately $996,000,
$895,000 and $582,000 in 1996, 1997 and 1998, casply. The Company made principal payments ulderequipment financing facility
of $233,000 in the three months ended March 316 2981 $769,000 in 1995. The Company expects itsata@xpenditures in 1996 to be
approximately $2.7 million, consisting of approxiels $1.7 million for leasehold improvements angraximately $1.0 million for
laboratory and other equipment purchases. On Map96, the Company renewed its existing committpdmment financing facility to
provide for an incremental $2.0 million availahiliThe commitment period for additional drawdownsi€on April 30, 1997.

The Company presently expects to use a portiohehet proceeds from the Offering and the proc&eds the Kyowa Hakko Stock Purch:
(i) to fund approximately $14.9 million of reseam@id development expense over the next twelve rep(ithto fund approximately $1.0
million for laboratory and other equipment purctseaad leasehold improvements and (iii) for otherkivay capital and general corporate
purposes. Based on current projections, the Comestipates that its existing capital resourcesn#igroceeds from the Offering, the
Kyowa Hakko Stock Purchase, payments under the kyldakko Agreement, interest income and equipmeantiing will be sufficient to
fund its current and planned operations througHitbehalf of 1998. There can be no assurance gvew that changes in the Company's
research and development plans or other changastiaff the Company's operating expenses will matltén the expenditure of available
resources before such time, and in any event, timep@ny will need to raise substantial additionglited to fund its operations in future
periods. The Company intends to seek additionalifignthrough collaborative arrangements, publiprarate equity or debt financings,
capital lease transactions or other financing sssuthat may be available. If additional funds aised by issuing equity securities, substantial
dilution to existing stockholders may result. Howewhere can be no assurance that additionaldingwill be available on acceptable ter

if at all. If adequate funds are not available, @ampany may be required to delay, reduce the sehpe eliminate one or more of its
research or development programs or to obtain ftimdsigh collaborative arrangements that are oavorble terms or that may require the
Company to relinquish rights to certain of its teclogies, product candidates or products that thmany would otherwise seek to retain.

SECOND QUARTER 1996 RESULTS

The Company recognized revenues of $1.6 milliortlierthree months ended June 30, 1996 comparedeoues of $1.4 million recognized
for the three months ended June 30, 1995. Thigéser in revenues is primarily attributable to améase in research funding revenue.
Research and development expenses increased to#go# for the three months ended June 30, 19896mared to $2.8 million for the three
months ended June 30, 1995. General and administeatpenses increased to $856,000 for the thregm@nded June 30, 1996 compared
to $741,000 for the three months ended June 3. IM%se increases in expenses reflect the coutimygact of the factors discussed in
"Results of Operations -- Three Months Ended M&th1996 and 1995." Net loss for the three montited June 30, 1996 was $2.5 million
compared to $1.9 million for the three months endigee 30, 1995.
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BUSINESS

Geron is a biopharmaceutical company exclusivety$ed on discovering and developing therapeuticdéaghostic products based upon
common biological mechanisms underlying cancerahdr age-related diseases. As the pioneer inngsag these mechanisms, the
Company focuses on telomeres, which are strucatrége ends of chromosomes that the Company hamsha as a molecular "clock" of
cellular aging, and telomerase, an enzyme whicleasto stop the "clock" and lead to cellular imtality. The Company and its
collaborators have established that these mechanitay a role in cancer and many other age-reldisshses and conditions, and thus the
Company believes it has a broadly applicable, petgny platform for discovering and developing niesmaall molecule therapeutics and
diagnostics for such diseases. The most advancim @ompany's three therapeutic programs is imtba of telomerase inhibition for the
treatment of cancer. Geron will continue to buifsbn its leadership position in the field of telomdiology and telomerase regulation by
selectively collaborating with companies and regeamstitutions and by aggressively pursuing aemsive patent portfolio. The Company
owns or has certain exclusive rights to three iddulited States patents and 52 United States papgtications.

Cancer and other age-related diseases and corgitnmiuding skin aging, atherosclerosis, osteogisrand Alzheimer's disease, are difficult
and costly to diagnose and treat. In many caséiselgreffective means of treating and diagnosimgse diseases and conditions are not
currently available. Further, with the progressigeaying"” of the population, the incidence of canaad other age-related diseases and
conditions is expected to increase and to pla¢eaalsy growing financial burden on the health cgystem. Significant improvements in the
treatment and diagnosis of these conditions arehdes are expected to offer attractive commerpdrtunities. For example, the current
cancer drug therapy market in the United Statesés $3.8 billion having grown at an annual comprahrate in excess of 15% between
1985 and 1995.

Geron's scientific approach focuses on telomereehiog and telomerase regulation as common bicébgnechanisms underlying cancer
and other age-related diseases and conditionsn@abits collaborators have demonstrated botlivimand in vitro that telomeres, the
repeated sequences of DNA located at the endsrofmdsomes, shorten throughout a normal cell'saaiie lifespan. The Company and its
collaborators have also shown that when telomerastra certain short length, cells stop dividing bacome senescent. Senescent cells
display an altered pattern of gene expressionivel&d replicatively young cells that leads to enbalance in the production of proteins and
other cell products. This imbalance, which occarsiany tissues throughout the body, can have atdirel destructive effect on surrounding
tissues and appears to contribute to age-relagesdisies and conditions.

Cancer cells escape senescence and maintain antedtability to divide through mutations. Geron ésdtollaborators have shown that for
most cancerous tumors to attain life threatening,sir for cancer to metastasize throughout thg boahcer cells must become immortal
through an alteration which prevents their teloradrem shortening with each division. In almostcabes examined to date, a germ line
enzyme called telomerase is abnormally reactivaiéidese cancer cells to repair their telomereh wdtch cell division, thereby conferring
cellular immortality. Geron has shown telomerasbdgresent in all of the over 20 types of canleat it has studied, including breast,
prostate, lung, colon and bladder cancers. The @agnpelieves that telomerase inhibition has themt@l to be a universal and highly
specific cancer therapy. Geron has identified séhsaries of small molecule compounds that selelstimhibit telomerase. With one of its
collaborators, the Company has initiated studigh@$e small molecule compounds in animal modelsiofan tumor growth.

In order to develop novel therapeutic and diageqstbducts, the Company is initially focused orethprograms: (i) Telomerase Inhibition
and Detection -- developing both telomerase inbibitis potentially universal and highly specifin@ar therapies and telomerase assays for
the detection of cancer; (ii) Cell Senescence Matituh -- delaying the onset of cell senescenceragdlating the pattern of destructive gene
expression in senescent cells; and (iii) Primor8ieim Cell Therapies -- generating a broad arrayebtypes from PS cells for cellular
transplantation. In support of these programsCbmpany employs advanced drug discovery techndpgieluding proprietary assays, high
throughput screening, combinatorial chemistry, pidpry differential gene expression techniquestgin purification and gene sequencing
discover and design novel small molecule therapsuaind diagnostic tools.

The Company's strategy combines the following Keynents: focusing on fundamental mechanisms ofileelbging and cellular immortality
to treat cancer and other age-related diseasesoaditions; developing high value programs basetisocommon scientific platform;
selectively pursuing strategic collaborations; iretey the ability to develop and market producidependently; and enhancing its proprietary
leadership position in the field.
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SCIENTIFIC BACKGROUND: CELLULAR AGING AND CELLULAR  IMMORTALIZATION

Cells are the building blocks for all tissues ie tuman body. Cell division plays an important inléhe normal growth, maintenance and
repair of human tissue. However, cell division Igmted process in that cells generally divideyo60 to 100 times in the course of their
normal lifespans. Once cells reach the end of tiepiicative capacity, they senesce. Cellular agingenescence, although influenced by
environmental factors, is a genetically determipestess. Geron and its collaborators have demaedtthat telomeres, the repeated
sequences of DNA at the ends of each chromosomégegrgenetic elements involved in this procestorieres are necessary for protecting
chromosomes from degradation and fusion. Each @éimermal cell divides, however, telomeres shorerabse cells are unable to replicate
fully these repeated DNA sequences. Thus, Gerdavas that telomeres serve as a molecular "clook&ming normal cell replication and
lifespan.

LOGO

Geron has demonstrated that once telomeres reamttain short length, cell division is halted, whis known as cell senescence. Although
senescent cells have stopped dividing, these aedistill metabolically active and demonstrate ltgred pattern of gene expression.
Specifically, in senescent cells, some genes egpdesy young and healthy cells are turned off ahdragenes are turned on, creating an
imbalance of proteins and other cell products lfaata direct and potentially destructive effecth@nsurrounding tissue. Geron believes that
this cellular dysfunction, which occurs in numerdissues throughout the body, causes or contriliatage-related diseases and conditions.

The converse of cell senescence occurs in cantier dermal cells have the potential to become eamas if random mutations activate
various oncogenes and deactivate tumor suppressesgWith each mutation, pre-cancerous cells bedonaneasingly aberrant and
uncontrolled, and may begin to generate a tumosnidse Company believes, however, that most célismundergo such changes are
eliminated when telomere shortening leads to eiteirsenescence or chromosomal instability aniddeglth. Geron and its collaborators'
research indicates that for most cancerous turncaitdin life threatening size, or for cancer tdastasize throughout the body, cancer cells
must become immortal, through activation of teloaser
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Telomerase is a complex germ line enzyme, compoSB#NA and protein components, that maintains telmiength by replacing the DNA
that is lost each time a cell divides. The resuthat telomeres do not shorten and cell deatheiged. Geron's research has shown that
telomerase is abnormally reactivated in all ofriregor cancer types and that, conversely, it ispnesent in most normal cell types.
Telomerase enables cancer cells to maintain telheagth, providing them with indefinite replicagicapacity or cellular immortality.

LOGO

Telomerase is expressed in certain normal cellorierase is present at high levels and telomereseay long in reproductive cells. It is
widely believed that telomerase is active in thgsen line cells to ensure that the full geneticeemdpassed from generation to generation.
Telomerase is also present at very low levels itagehematopoietic (blood), skin and gastrointedtcells and may function to give these
cells increased replicative capacity. However, ¢hedls still age and gradually lose telomeresgesting that telomerase may not be essentia
for their normal functioning.

PS cells are germ line cells that appear for ordfa@t period after fertilization. These cells dudycdifferentiate into the many types of cells
found in the body. PS cells are the only known radroells which are immortal and have the potentiaifferentiate into any cell or tissue in
the body. Prior to differentiation, PS cells exgresdomerase activity. Studies indicate, howevet once PS cells have differentiated into
specialized tissues or cells, telomerase actigitgpressed and the differentiated cells are dabtm follow the senescence pathway.

MARKET OPPORTUNITY

Cancer and other age-related diseases and corgitnmtuding skin aging, atherosclerosis, osteogisrand Alzheimer's disease, are difficult
and costly to diagnose and treat. In many caséiselgreffective means of treating and diagnosimgse diseases and conditions are not
currently available. Further, with the progressigeaying"” of the population, the incidence of canard other age-related diseases and
conditions is expected to increase and to plateaasy growing financial burden on the health csystem. By the year 2010, the over-65
population in the United States is expected to totdapproximately 64 million people and worldwitis population will increase to over
one billion. Significant improvements in the treatmand diagnosis of these diseases and condirensxpected to offer attractive
commercial opportunities.
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Cancer
The incidence of cancer increases dramatically agth. Eighty-five percent of cancers diagnosed miccpeople over the age of 50. People
over the age of 65 have, on average, a ten tinezgeagrrisk of dying from cancer than the under-6pytation.

In the United States, over ten million people atiwéay have a history of cancer and, in 1996, éimagad 1.4 million people will be
diagnosed with cancers of the lung, colon, brgasktate, pancreas, ovary, kidney, and bladdengalgth lymphomas and leukemia and
other cancers. Despite significant medical advanzascer researchers and clinicians have hadilitiq@ct on cancer mortality rates. In 1996,
cancer is expected to claim 555,000 lives, or agprately 25% of the total projected deaths in thetét States. Within the next decade,
largely because of population aging, cancer magecthe leading cause of death in most industedlizations.

Cancer therapy relies heavily on three treatmerdatities: surgery, to remove the tumor mass; ramiato destroy tumor localized to a small
region; and chemotherapy, to eliminate tumor deliffuse parts of the body. Surgery is an invagiwvocedure that may not remove the e
cancer, and the use of radiation is limited toaiarareas of the body. While drug therapies areilessive than surgery or radiation, many
drugs used to treat cancer generally attack rapiigiging cells indiscriminately, damaging normalwaell as cancer cells. The current cancer
drug therapy market in the United States is oveB $8lion having grown at an annual compounded mtexcess of 15% between 1985 and
1995. Even when a drug is effective initially agaia particular cancer, it is usually not effectagainst other types of cancer and, over time,
the particular cancer can become resistant todifu@t and progress. The Company believes that enebse inhibitor could overcome these
limitations and potentially be a universal and hygépecific drug therapy for cancer.

Other Age-related Diseases and Conditions Ageeaéldiseases and conditions are those whose in@dea®ases dramatically with age and
include chronic diseases and conditions, suchiasagkng, atherosclerosis, osteoporosis and Alzhegisease. There are significant unmet
medical needs associated with these diseases adidions. Many current therapies simply addressstmptoms of these diseases and
conditions. Despite the limitation of current thaes, drugs and medical devices targeting thesaskés and conditions represent some of the
largest selling pharmaceuticals and devices. Famgnke, the United States market for cardiovasaifags is approximately $10 billion, whi
the market for drugs addressing osteoporosis aedadhritis is approximately $5 billion. The marker retinoids used for skin therapy
exceeds $3 billion. The Company's focus on cellatang and cellular immortality is designed to proe therapeutics and diagnostics that
address these diseases and conditions, focusitiiemrcauses rather than their symptoms.

STRATEGY

Geron's strategy is to become the leading biophegataal company exclusively focused on discovedand developing therapeutic and
diagnostic products based upon common biologicahaeisms underlying cancer and other age-relatshdes and conditions. The key
elements of this strategy include:

Focus on Fundamental Mechanisms of Cellular Agimdy @ellular Immortality Geron focuses its reseant development on fundamental
mechanisms of cellular aging and cellular immotgallThese include telomere shortening and teloneemagulation. As the pioneer in
researching and modulating these mechanisms, veffiebt many tissues of the body, the Company betieivhas established a broadly
applicable, proprietary platform for discoveringdadeveloping novel small molecule therapeuticsdiagnostics for cancer and other age-
related diseases and conditions.

Develop High Value Programs with a Common Scientfiatform Geron's strategy is to leverage its digeein cellular aging and cellular
immortality to develop those programs which offee highest likelihood and shortest development faattherapeutic and diagnostic
products. Geron is currently pursuing three reseand development programs: (i) the inhibition detection of telomerase for the treatment
and diagnosis of cancer; (ii) cell senescence nadidul for T cell therapy, bone marrow transplaotatiskin aging and atherosclerosis; and
(iiif) primordial stem cell therapies for cell trgplantation. The Company is employing advanced andgn drug discovery technologies in
support of these programs.

Pursue Strategic Collaborations Geron has estaliahd will continue to selectively establish dofieations with pharmaceutical and
diagnostic companies and leading academic ingiitatio enhance its research, development and casiatization capabilities. Geron has
entered into a strategic alliance with Kyowa Hakkdeading oncology company in Japan, for the agraknt and marketing in certain Asian
countries of a telomerase inhibitor to treat caneaddition, the Company has established teclyyodémd clinical development collaboratic
with leading diagnostic companies. Finally, Geras formed numerous research and clinical collalmratvith the leading experts in the
fields of cellular aging and cellular immortality.

Retain the Ability to Develop and Market Productdépendently Geron believes that its broad sciemgi&tform will continue to generate
opportunities for a variety of collaborative arrangents. The Company intends to retain significaghits to develop and market key
therapeutic and diagnostic applications of anyaliscies it makes in its research programs.
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Enhance Proprietary Leadership Position Geron @d#é¢o maintain its scientific leadership and ageéeits research programs by continuing
to attract and retain leaders in the fields ofutetl aging and cellular immortality, either as eayaes or research collaborators. In addition,
the Company is aggressively pursuing a broad atehsive patent portfolio to protect its proprietsgghnology, including its drug discovery
and diagnostic development technologies. To dageeCompany owns or has certain exclusive righthree issued United States patents and
52 United States patent applications, as wellmsnaber of corresponding foreign applications.

RESEARCH PROGRAMS

Geron is applying its proprietary scientific platfoto discover and develop novel therapeutics aagnastics for cancer and other agéted
diseases and conditions. In support of its prograéinesCompany employs advanced drug discovery tdobies including proprietary assays,
high-throughput screening, combinatorial chemigtrgpprietary differential gene expression techngjyseotein purification and gene
sequencing.

Telomerase Inhibition and Detection

Geron seeks to develop a small molecule teloménagaitor, which, by blocking the activity of telagnase, will allow cancer cell telomere:
resume shortening ultimately leading to cancerdedith. In addition, the Company seeks to devalmprterase as a marker for cancer
diagnosis, prognosis, monitoring and screening.

Telomerase is not present in most normal cellseana result these cells age through telomere stiogteln contrast, telomerase is abnorm
active in cancer cells causing telomere lengthetonlaintained, which in turn appears to confer imtality to cancer cells in malignant tumc
Research has shown that telomerase is presentahthé over 20 different cancer types that Geand its collaborators have studied,
including the ten most prevalent cancers of prestateast, lung, colon, bladder, uterus, and oxaong with lymphomas, melanomas and
oral cancers. In all of these cancers, the majofityymor samples contain telomerase. Because &hsa is present in all cancer types
evaluated and is not biologically active in mostmal cells, telomerase appears to be a universahiaghly specific marker of cancer. These
characteristics combine to make telomerase arctitteaarget for inhibition to treat cancer, and detection to diagnose cancer.

Therapeutics Geron's research has demonstrated thiaimerase inhibitor blocks cancer cells fromgiselomerase to maintain telomere
length. As a result, the telomeres in the cancks pesume shortening as the cells continue taldivieaching a certain short length, at which
point the cancer cells die. Specifically, Gerorentists have blocked human telomerase in tumotineB in vitro using both a small molect
compound and an antisense compound to the hunandeise RNA component. In both experiments, blgctétomerase led to telomere
shortening and cancer cell death. Based on theséigseGeron is aggressively pursuing the iderdifan of a number of telomerase inhibitors
as potential lead compounds for preclinical andicdil development. While it has identified sevestahtegies for inhibiting telomerase
activity, Geron is primarily focused on developeagmall molecule inhibitor. The Company believesgmall molecule approach will
produce a development candidate with a more fal@@mmercial profile -- oral bioavailabilty, comyred stability and low manufacturing
cost. With one of its collaborators, the Company inétiated studies of these small molecule compaun animal models of human tumor
growth.

To advance this program, Geron has establishediptagy screening technology, a structurally diedirary of small molecules and
medicinal chemistry capabilities. Specifically, iempany has developed a substantial automatedtnighghput screening effort for the
identification of telomerase inhibitors using priepary assays based on human telomerase. Gerarsédghis proprietary screening
capability to screen over 80,000 diverse small mdkecandidates that Geron has either acquiredeated through its internal combinatorial
chemistry capabilities. As a result of its scregrafforts, Geron has identified several classeofpounds that demonstrate telomerase
inhibition and is actively pursuing structure/attivelationship studies to develop lead compou@kxon believes that these screens provide
a strong competitive advantage in view of the ewealifficulty and specialized skills required fbetr development and use. The United
States Patent and Trademark Office has recentyatl a patent application on one of Geron's telaseinhibitor screens.

Geron believes that blocking telomerase activity ggause the affected cancer cells to resume telestgortening through cell division and
thus lose their immortality. When telomeres readeain short length, the cells will die. Telonmranhibition is therefore expected to have
delayed efficacy as cancer cell telomeres resumaaichortening. Although Geron envisions thatlanterase inhibitor could be effective as
a stand-alone treatment in certain cases, it isa®p that in most cases a telomerase inhibitdibeilsed in conjunction with traditional anti-
cancer therapies. There can be no assurance ¢hdelllyed efficacy of a telomerase inhibitor wik have a material adverse effect on the
preclinical and clinical development or marketapitf a telomerase inhibitor for the treatment aficer.
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Although the Company believes that a telomerasiiton will be an effective cancer therapeutic &éobroad range of cancers, there may be
certain limitations to its use. Because telomeisipeesent in reproductive cells, a telomerasebitdr, like most current cancer agents, may
have a negative impact on such cells. Telomeraaisdstransiently expressed in certain cells inhtmatopoietic (blood), skin and
gastrointestinal tract. However, Geron scientists athers have demonstrated that these tissuesnagehow gradual telomere shortening
during the course of cell division. As a resulg tbompany believes that telomerase is not bioldlgicatical for these tissues and that
telomerase inhibitors are unlikely to have a sigaifit negative effect on them. There can be norassa that any product based on the
inhibition of telomerase will not adversely affattch cells and result in unacceptable side effects.

Geron has established a strategic alliance withw&yblakko, a leading oncology company in Japantiferdevelopment and
commercialization in certain Asian countries oékimerase inhibitor for the treatment of cancee Tompany has also established research
collaborations for the study of telomerase inhdritivith the National Cancer Institute and the Sl&attering Institute for Cancer Research,
and for the study of telomerase biology with CofitiSg Harbor Laboratory.

Diagnostics The Company believes that telomeraaeauisversal and highly specific marker of cancwt,aherefore, the detection and
guantification of telomerase may have significdimtical utility for cancer diagnosis. While mostreeint cancer diagnostics apply to a single
or limited number of cancer types, telomerase-bdsaghostics could potentially address a broadeafgancer types. The Company also
believes that the availability of telomerase-badi@gnostics for cancer will enhance the commemgiglortunity for a telomerase inhibitor by
increasing the understanding of clinicians of thedgical mechanisms underlying telomerase activity

The Company has developed several proprietary ageathe detection of telomerase based on itsigctir components. The first generat
assay is the Telomeric Repeat Amplification Protd¢BRAP") assay which detects telomerase activitynalignant tumor tissue. The second
generation assay detects the RNA component of hued@merase, which was first cloned by Geron s@&ntThis RNA technology enables
the Company to use proprietary in situ hybridizatmd other detection methods to detect the presafritelomerase. The Company is the
exclusive licensee of an issued United States patieich it believes covers cancer diagnostic apiins of its TRAP technology, and the
United States Patent and Trademark Office has aelliowne of Geron's patent applications relatindnéoRNA component of telomerase.

Geron is conducting clinical evaluations to asskeedull potential of its telomerase detection temlogy. Preliminary data from a number of
studies indicate telomerase levels correlate witlical outcome in cancer patients. In the evemtleations of a larger number of patients
continue to present favorable results, the Comjiraeyds to proceed to full scale development ofdlsmerase detection technology as a
novel and important diagnostic for numerous cancers

Oncor and Boehringer Mannheim have licensed thefanyls TRAP assay and Dako has licensed the ConspaNA detection technology
on a non-exclusive basis for sale to the reseasetouly market. Oncor commenced commercial salleeoT RAP-ezeTM kit in May 1996.
Although the Company does not expect significagaies from the sale of these kits, their usexjzeeted to stimulate additional, more
reliable studies of telomerase activity by acaddatioratories. The Company has also concludedlmmitdive agreements with Dianon and
Ventana for additional technology development dimdoal assessment. In each of its clinical diadiwosgreements, Geron has retained
significant development and commercialization rigfithe Company has also established research akadns for the study of telomerase
detection with The Cleveland Clinic, the UniversityTexas, San Antonio and The University of TeSasithwestern Medical Center at
Dallas.

Cell Senescence Modulation -- Regulation of Cetlélging Geron seeks to develop therapeutics to riadelthe biological processes leading
to and regulating cell aging or senescence. Telersieortening occurs as cells divide, which, Gemrelees, eventually triggers the
destructive genetic changes found in senesceist ddle Company is pursuing two distinct approa¢hesodulate cell senescence: (i)
extending cell lifespan by slowing telomere lobgréby extending the period of normal cell repi@matind delaying the destructive onset of
cell senescence and (ii) applying proprietary gensrand screening techniques to target and modillatdestructive genetic changes that
occur in senescent cells. Geron has entered in&@areh collaborations with several research irngiita to support its cell senescence
modulation program, including Lawrence Berkeley diatory, Stanford University, Baylor College of Mede, Aarhus University
(Denmark), the University of Groningen (The Nethads) and the University of Washington.

Cell Lifespan Extension Geron believes that maimitgy telomere length will extend cell lifespan tslaling the onset of cell senescence. The
Company and its collaborators have demonstratedrimthat telomere length and replicative senesearan be modulated with synthetic
compounds. The Company's initial focus is on thadient activation of telomerase to maintain tel@mength and postpone cell senescence
without immortalizing an otherwise mortal cell. &e first and fundamental step in this program,Gbenpany is working to complete the
cloning of telomerase and its regulators. Gerondfready cloned, and has received an allowanca tdmited States patent application rela

to, the RNA component of human telomerase. Gertiavas that the cloning of the telomerase enzyntkisregulators may also provide
Company with next generation telomerase inhibitbesns, new reagents for telomerase detection thied markers useful in cancer
diagnosis.
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The initial therapeutic target of the cell lifespatension effort is ex vivo applications such asell therapy and bone marrow transplantation
to treat cancer or immune dysfunctions in the ¢&yd&x vivo cell therapies typically involve thetexction of certain cells from a patient,
expansion of the number of cells ex vivo and thetreduction of the cells into the patient to sgéren the patient's immune system. Current
cell therapies have several limitations, includi®gron believes, senescence of transplanted afbisebthey can benefit the patient. Geron
believes this is attributable in part to the pramasenescence of cells during the expansion pareduring growth in vivo. Geron's
approach to extending cell lifespan could improxerigo therapy by allowing enhanced expansion dfaeted cells and the reintroduction to
the patient of cells with greater replicative capac

Genomics of Aging The goal of Geron's Genomics @iy program is to treat age-related diseases anditions by modulating the
destructive pattern of gene expression that odaurslls as they reach the end of their replicatiapacity, or become senescent. Geron's
approach to genomics is unique in that it focusethe differences in gene expression between aplaly young and senescent cells. Geron
believes there is a significant advantage in defirdifferences in gene expression between younganescent cells and then utilizing
senescent cells in drug discovery screens. Mogirges companies use diseased tissue, which is exmpktructure and varies from patient
to patient for research and drug discovery. By canigpn, Geron believes that senescent cells are representative of the disease process
and provide a homogeneous and reproducible populaficells for both gene and drug discovery.

Geron has developed proprietary high throughpuetiemnalysis techniques called "Enhanced Difféaédtisplay" and "Subtractive
Differential Display." These technologies have dadlthe Company to identify genes, including thabéch express products at low levels,
that are differentially expressed by replicativgbung versus senescent cells and mortal versus itaheells. The Company is using these
gene targets and their products to design autonsategns to discover small molecule drugs thattesaat the destructive effects caused by
these genes and their gene products.

The Company's Genomics of Aging program is targatedwide range of age-related diseases and camgliincluding skin aging,
atherosclerosis, osteoporosis and Alzheimer's siisé€aeron's initial focus is on skin aging and @tbeerosis.

- -Skin aging Geron and its collaborators havebtistaed that when dermal fibroblasts age, or sendbey undergo numerous changes in
gene expression. Geron and its collaborators heseewkred over 100 gene markers of genes thatiffieecthtially expressed in replicatively
young versus senescent dermal fibroblasts. Sortteeeé gene products appear to be destructive xthecellular matrix. The Compau
believes that these and other changes contributeetoharacteristic age-related atrophy of skirveR&ng or offsetting the effects of such
altered gene expression in senescent fibroblastarbgted and cell-based drug discovery could pean effective treatment for dermal
atrophy in aging adults. The Company is establgshintomated screens to discover small molecule ratmia of gene expression in senes
cells.

- -Atherosclerosis Atherosclerotic plaques freglyeform in blood vessels at areas of turbulent bilow. Geron and its collaborators have
shown that endothelial cells lining arteries withbulent blood flow, where cell turnover and thed division is high, have shorter telomeres
than cells in regions with less blood turbulence eell turnover. Further, some gene products difigally expressed in senescent endothelial
cells have been shown to play a role in atherossier The Company believes that altering expressidhe senescence-associated genes and
their products in the vascular endothelium coulavjate a unique and effective therapy for atherassis.

Primordial Stem Cell Therapies

Geron seeks to generate a broad array of cell fypesPS cells for cellular transplantation. PSxcate germ line cells that are unique in that
they are both immortal, consistent with their noriebomerase expression, and capable of differgatianto any and all types of cells and
tissues in the body. The Company believes thatefl§ affer significant advantages over other steftscwhich can differentiate only into a
limited array of cell types, an example being tbenatopoietic stem cell which is capable of beconoinly blood cells. In addition, PS cells,
unlike other stem cells, are immortal and can paty be expanded and grown indefinitely. Finallyese cells may be used repeatedly for
transplantation and they can be thoroughly charizei and shown to be free of viruses or othergmehs.

Initially, Geron plans to pursue transplantatioplegations using PS cells derived from nlomman primates. These cells were recently de|
for the first time at the University of Wisconsinadison and are currently licensed exclusively too@eThese cells have been shown to
differentiate into numerous cell types that cowduseful clinically. There are many strong similas between these primate tissues and
human tissues that may prevent the rejection sérransplantation from other species. The Comgatriy the early stages of research
directed towards differentiating PS cells for tyalastation in circumstances in which the risk aftbincompatibility will be minimized.
Specifically, the Company is focused on cardiomyesyor the treatment of congestive heart failuré @eurons for the treatment of
Parkinson's disease. See "Risk Factors -- Deperdan®roprietary Technology and Uncertainty of RalRrotection.”
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STRATEGIC COLLABORATIONS

Geron believes that its broad scientific platforifi generate significant opportunities for a vayief strategic collaborative arrangements.
Geron has established and will continue to selelstigstablish collaborations with leading pharméicaliand diagnostic companies to
enhance research, development and commercializegjoabilities and fund operating expenses theretbyaing equity capital requirements.
In each of these strategic collaborations, the Gomgill seek to retain significant rights to paipiate in the commercial success of its
products and to develop and market therapeutic@aghostic applications resulting from its discagsr

Kyowa Hakko Collaboration

In April 1995, the Company entered into a Licenseé Research Collaboration Agreement with Kyowa Heakknder the Kyowa Hakko
Agreement, Kyowa Hakko agreed to provide $16.0iamlbf research funding over four years to suppigtCompany's program to discover
and develop in certain Asian countries a telomeirgsieitor for the treatment of cancer. In addititime Company is entitled to receive future
payments totaling $11.5 million upon the achievenuéwertain contractual milestones relating togddevelopment and regulatory progress,
and royalty payments on product sales. Kyowa Haltko agreed to purchase $2.5 million of CommoniSioconnection with the
Company's initial public offering. Under the Kyowmakko Agreement, Geron exercises significant comtuoing the research phase and
Kyowa Hakko exercises significant control during ttevelopment and commercialization phases. Kyoakkéi will pay for all clinical
expenses associated with product approval in thiered territory. The Company granted Kyowa Hakkexaelusive license in certain Asian
countries to develop, manufacture and sell prodwssiting from the collaboration for the treatmehhuman cancer. These countries are
China, Hong Kong, India, Indonesia, Kampuchea, Epdapan, Laos, Malaysia, Myan Mar, the Philippis#sgapore, Taiwan, Thailand and
Vietnam. Geron has retained all rights to a tel@seiinhibitor outside these countries. The KyowkKdaAgreement provides that Kyowa
Hakko will not pursue research and developmentpeddent of its collaboration with Geron with respgedelomerase inhibition for the
treatment of cancer in humans until April 24, 198%the earliest. Kyowa Hakko may terminate theagrent only in the event of breach or
bankruptcy by Geron or in the event that both parégree that it is no longer reasonably pradiicplrsue further research and development
of an inhibitor of telomerase.

Dianon Collaboration

Geron has entered into a development agreemenDidtion pursuant to which the parties will jointlgvelop telomerase detection
technology and perform clinical studies in ordedémonstrate the full utility of telomerase as acea diagnostic and prognostic marker. The
agreement expires in January 1997, unless extdndtte parties. Each company will generally be oesfble for its respective expenses
during the term of the agreement. Geron granteddia non-exclusive right to license the Geronnbemase technology to provide clinical
reference or anatomical pathology laboratory ses/end a first right of negotiation to license Gésdechnology for exclusive use in
diagnostic test services through January 1997.

Other Collaborations

Geron has entered into a development and licemsemgnt with Ventana for development and commeézeitidn of the Company's
telomerase detection technology to make and selh$ied products solely for use on Ventana systéergana and Geron will share any
profits resulting from this arrangement. Geron éakered into non-exclusive royalty-bearing liceageeements with Oncor and Boehringer
Mannheim for use of the Company's TRAP assay disfarkesearch use only on a worldwide basis ediclg Japan. Oncor commenced
commercial sale of the TRAP-ezeTM kit in May 19%6e Company has also entered into a non-exclusiaty-bearing license agreement
with Dako for use of Geron's RNA detection techgglfor research use only on a worldwide basis.

RESEARCH COLLABORATIONS

The Company has entered into and intends to cantmgelectively enter into research agreementsledgding academic and research
institutions in order to significantly enhancen¢search and development capabilities. Under thgeements, the Company generally
provides funding for scientific research in exchafgy exclusive commercial rights to such resedrtieach of these agreements, the
Company seeks to retain rights to develop and nagkgications of any discoveries made under sotlalrations by obtaining options to
license exclusively any technology developed ursdeh programs, including issued patents or paggiications filed in connection with
such programs.

The Company has established collaborations fostiy of telomeres and telomerase and the discamydevelopment of a telomerase
inhibitor with the National Cancer Institute, thim&h-Kettering Institute for Cancer Research, C3ding Harbor Laboratory, The University
of Texas Southwestern Medical Center at Dallas, Glegeland Clinic and the University of Texas, @aronio. In support of its Cell
Senescence Modulation program, Geron has estalisiilaborations with Lawrence Berkeley Laborat@tgnford University, Baylor
College of Medicine, Aarhus University (Denmark)itkersity of Groningen (The Netherlands) and théversity of Washington. Geron has
established an exclusive license and collaboragreement in support of its PS Cell Therapies progwith the licensing arm of the
University of Wisconsin-Madison.
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PATENTS, PROPRIETARY TECHNOLOGY AND TRADE SECRETS

As of May 31, 1996, the Company owned, had excélgilicensed or held an option to exclusively liserthree United States patents that
expire in 2012 and 2013 and 52 pending United Stadéent applications, as well as six corresponititegnational filings under the Patent
Cooperation Treaty and nine pending foreign natipatent applications. Protection of the Compapytprietary compounds and technology
is important to the Company's business. The Conipgjicy is to seek, when appropriate, patentqmtain for its lead compounds, gene
discoveries, screening technologies and certaier gttoprietary technologies through licensing apdiling patent applications in the United
States and certain other countries. The Comparnguaal its patent filings and patent licenses arttbnp may provide protection for its drug
discovery and diagnostics development programstanmhtent applications disclose useful discovearighe field of telomere biology and
telomerase regulation as well as cellular senescand cellular immortality. The Company's screemfigrts have resulted in the
identification of several compounds that inhibitian telomerase in vitro and the Company has fileiled States patent applications on
certain of these chemical classes of telomerasbiiols. The Company has licensed an issued UiSitates patent relating to telomerase
activity-based cancer diagnostic methods and hasaeUnited States patent applications pendingahadirected to the TRAP assay. The
Company's in situ telomerase RNA detection techgyols the subject of several patent applicatiom® patent application relating to reage
used in the assay has received a notice of allosviom the United States Patent and Trademark ©ffibe Company has also filed patent
applications on its technologies for identifyingnge that are differentially expressed in differegit types or at different stages of cellular
development, and the United States Patent and MadeOffice has recently allowed claims relatinglte Company's "Enhanced Differen
Display" technology.

While the Company believes its patents and paggplications provide competitive advantage in ifor$ to discover, develop and market
useful therapeutic and diagnostic products, thematositions of pharmaceutical and biopharmacealutiempanies, including the Company,
are highly uncertain and involve complex legal saxhnical questions for which legal principles aot firmly established. There can be no
assurance that the Company has developed or wilineee to develop products or processes that demfadble or that patents will issue from
any of the pending applications, including patgliations that have been allowed. There canlasoo assurance that the Company's
current patents, or patents that issue on pendiiplications, will not be challenged, invalidatedoincumvented, or that the rights granted
thereunder will provide proprietary protection antpetitive advantages to the Company. Becausai@np applications in the United States
are maintained in secrecy until patents issuepéignt applications are not generally published mmrany months or years after they are filed
and (i) publication of technological developmeirtghe scientific and patent literature often adang after the date of such developments,
the Company cannot be certain that it was thetfirgtvent the subject matter covered by the papptications or that it was the first to file
patent applications for such inventions. Litigattorestablish the validity of patents, to defendiast patent infringement claims of others .
to assert infringement claims against others caexpensive and time consuming even if the outcanfiaviorable to the Company. If the
outcome of patent prosecution or litigation is woi@ble to the Company, the Company could be nadieadversely affected.

Patent law relating to the scope and enforcealifitslaims in the technology fields in which ther@oany operates is still evolving. The
degree of future protection for the Company's getdary rights, therefore, is highly uncertain. histregard, there can be no assurance that
independent patents will issue from each of th&JBRed States patent applications referenced abelieh include many interrelated
applications directed to common or related subjeatter. The Company is aware of certain patentiegipns that have been filed by others
with respect to telomerase and telomere lengtthignregard, lowa State University has filed Uniftdtes and corresponding foreign patent
applications claiming methods and reagents reldatirige RNA component of human telomerase, andPls&maceuticals, Inc. has filed
United States and corresponding foreign patenti@dins relating to oligonucleotide-like reageasserted to have telomere length
modulating activity. In addition, there are a numbkissued patents and pending applications oviayeathers directed to differential display,
stem cell and other technologies relating to then@any's research, development and commercializafforts. There can be no assurance
that the Company's technology can be developeadaminercialized without a license to such patenthair patent applications will not be
granted priority over patent applications filedthg Company. Furthermore, there can be no assuthatethers will not independently
develop similar or alternative technologies to thothe Company, duplicate any of the Companglsrielogies, or design around the
patented technologies developed by the Compartg icénsors, any of which may have a material esbseffect on the Company.

The commercial success of the Company dependdisanly on its ability to operate without infringgy patents and proprietary rights of
others. There can be no assurance that the Corspganlinologies do not and will not infringe thegues or proprietary rights of others. In
event of such infringement, the Company may beieagbfrom pursuing research, development or comialération of its potential products
or may be required to obtain licenses to thesengmta other proprietary rights or to develop otaiibalternative technology. There can be no
assurance that the Company will be able to obf&énretive technologies or any required license@mmercially favorable terms, if at all,
and if any such license is or alternative technielo@re not obtained, the Company may be delaypdesented from pursuing the
development of certain of its potential productse Tompany's breach of an existing license orrila obtain or delay in obtaining
alternative technologies or a license to any teldgyothat it may require to develop or
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commercialize its products may have a material emveffect on the Company. In this regard, the Gowgps currently in discussions with a
research institution with respect to a researclaboration for the development of certain techngloglated to its Primordial Stem Cell
Therapies program. A third party has notified tlmmpany that if the Company enters into such amgement, the Company will violate the
rights of such third party. Although the Companjidaees that such an arrangement may be importahiet®@rimordial Stem Cell Therapies
program, the Company does not believe that itsemsal to such program or the Company. As of tite df this Prospectus, the Company
made no decision whether to enter into such amgeraent and, in any event, must yet complete sfieeand legal due diligence and
successfully negotiate the terms of such an arraegg as to which there can be no assurance. if sn@rrangement is entered into, the
Company believes it has substantial defenses talaiys that might be asserted by such third party.

Litigation may also be necessary to enforce angratissued or licensed to the Company or to déterthe scope and validity of another's
proprietary rights. The Company could incur subiishcosts if litigation is required to defend ifs@ patent suits brought by third parties or
if Geron initiates such suits. There can be norasme that the Company's issued or licensed patentil be held valid or infringed in a co
of competent jurisdiction or that a patent heldabpther will be held invalid or not infringed incducourt. An adverse outcome in litigation
an interference to determine priority or other jpreing in a court or patent office could subjeet@ompany to significant liabilities to other
parties, require disputed rights to be licensethfather parties or require the Company to ceasgusich technology, any of which could
have a material adverse effect on the Company.

Geron also relies on trade secrets to protecrdgriietary technology, especially in circumstaniceshich patent protection is not believed to
be appropriate or obtainable. Geron attempts tteptdas proprietary technology in part by confitlielity agreements with its employees,
consultants and certain contractors. There carol@ssurance that these agreements will not be liwdathat the Company would have
adequate remedies for any breach, or that the Quytgprade secrets will not otherwise become knowine independently discovered by
competitors.

The Company is party to various license agreemehish give it rights to use certain technologiegisiresearch, development and
commercialization activities. Disputes have arised may continue to arise as to the inventorshipcanresponding rights in know-how and
inventions resulting from the joint creation or wdentellectual property by the Company and itglisors, research collaborators and
consultants. There can be no assurance that th@&gnwill be able to continue to license such tedbgies on commercially reasonable
terms, if at all, or to maintain its exclusive lises. In this regard, the Company's license wiHittensing arm of the University of
Wisconsin-Madison for PS cells derived from prinsatecurrently exclusive for two years and non-esisle thereafter. The failure of the
Company to maintain exclusive or other rights tohstechnologies could have a material adversetaffethe Company. See "Risk Factors --
Patents, Proprietary Technology and Trade Secrets."

SCIENTIFIC AND CLINICAL ADVISORS

The Company has consulting agreements with a nunfdeading academic scientists and clinicians w#iwe as members of its Scientific
Advisory Board ("SAB"), Clinical Advisory Board ("&B", and together with the SAB, the "Advisory Boafflor as consultants. These
individuals are distinguished scientists and clams with expertise in the areas of genetics aiggiell senescence, telomerase, cell biology
and molecular biology.

The SAB was established to consult with the Compwitly respect to scientific programs and stratedié® individuals also provide
important contacts throughout the broader scientifimmunity. The SAB meets as a whole approximaiebe a year and in smaller groups
to focus on certain scientific issues on a morguent basis. Individual members are called upoaroad hoc basis as appropriate. The CAB
was established to help the Company define clinarglets and diseases. The CAB meets on an as¢hbadss.

Each member of the Advisory Boards has enteredaintagreement with the Company covering the tefrhgsar her position as a member
of the Advisory Board. Each member provides ses/me an as-needed basis. Most members of the AghvBsrards have entered into
separate agreements with the Company coveringiadalittonsultation above and beyond their actigiie Advisory Board members. Cert
Advisory Board members hold options to purchasikeame purchased Common Stock of the Company. Irtiaddmembers of the Advisory
Board generally receive a fee of $1,000 for attegdiach Advisory Board meeting and are reimburseddt-of-pocket expenses incurred in
attending each meeting. Most members of the AdyiBorards are employed by institutions other thanGompany and may have
commitments to, or consulting or advisory agreemavith, other entities that may limit their availé to the Company.

The Company's scientific and clinical advisors aadsultants include the following individuals:

ELIZABETH BLACKBURN, PH.D., is a Professor and Chaf the Department of Microbiology and Immunologfythe University of
California at San Francisco and a member of théoNat Academy of Sciences. Dr. Blackburn is knownter pioneering characterization of
telomeres and for her co-discovery of telomeragk @. Carol Greider in 1985 and subsequent chariaettion of this important enzyme.

31



GUNTER K. BLOBEL, M.D., PH.D., is an investigatartae Howard Hughes Medical Institute, Rockefellmiversity and a member of the
SAB. Dr. Blobel is a member of the National Acadenfiyciences, the recipient of the 1993 Lasker Alwvand past president of the
American Society for Cell Biology. He is well knovfor his work in protein translocation and is nawnting much of his research focus to
nuclear trafficking.

DAVID BOTSTEIN, PH.D., is Professor and Chairmarttod Department of Genetics, Stanford Universitiiddt of Medicine. He was
elected to the National Academy of Sciences in 1881 to the Institute of Medicine in 1993. His emtrresearch activities include studies of
yeast genetics and cell biology and linkage mappirfsuman genes predisposing to m-depressive illness and the development and
maintenance of the Saccharomyces Genome Databdke @orld Wide Web. He has received numerous asyamdluding the Eli Lilly

Award in Microbiology (1978), the Genetics SociefyAmerica Medal (1985), and the Allen Award of theerican Society of Human
Genetics (1989). Dr. Botstein has served on nunsecommittees including the NAS/NRC study on the ldorGenome Project (1987-88),
the NIH Program Advisory Panel on the Human Gen¢t889-90) and the Advisory Council of the Natio@ainter for Human Genome
Research (1990-1995).

ROBERT N. BUTLER, M.D., is a gerontologist and pisiatrist with broad experience in aging researahaavocacy. In 1982, he founded
the first, and still the only, department of geaict at a United States medical school -- the Diepemt of Geriatrics and Adult Development at
the Mount Sinai Medical Center -- where he contintteserve as Professor. Since 1990, he has asolieector of the International
Longevity Centers. In 1975, he became the foundirgrtor of the National Institute on Aging of tNational Institutes of Health, a position
he held until 1982. He currently serves on the &teti Advisory Council of the National Institute Aiging and a member of the Company's
CAB. Dr. Butler also serves as editorghief of the journal Geriatrics and is the authbagproximately 300 scientific and medical articlke
1976, he won the Pulitzer Prize for his book, Wiwy&e? Being Old in America.

JUDITH CAMPISI, PH.D., is a Senior Scientist andtiag Chair, Department of Cancer Biology, LawereBegkeley National Laboratory.
She has been an Established Investigator of theridareHeart Association and currently has a MERIWa#d from the National Institute on
Aging, and serves on the NIA Board of Scientificu@selors. Her major interest is the cell and mdardoiology of senscense and
tumorigenesis.

VINCENT CRISTOFALO, PH.D., is a Professor of Pathgyt and Laboratory Medicine, and Director of thentée for Gerontological
Research, Medical College of Pennsylvania and Halane University and a member of the Company's SARddition, he is professor
emeritus at the University of Pennsylvania and cljprofessor at The Wistar Institute. He sitstemBoard of Scientific Counselors of the
National Institute on Aging and the Department et&fans Affairs Geriatrics and Gerontology Advis@gmmittee, as well as numerc
editorial boards.

CAROL GREIDER, PH.D., is a Senior Staff Scientisttee Cold Spring Harbor Laboratory and a membe&hefCompany's SAB. She is
known for her cadiscovery of telomerase with Dr. Elizabeth Blackbutler pioneering work on the molecular mechanisfrthis enzyme ar
its role in cellular immortalization is widely regoized.

DOUGLAS HANAHAN, PH.D., is a Professor of Biochertmsin the Department of Biochemistry and Biophgsamd Associate Director of
the Hormone Research Institute, University of @atifa, San Francisco and a member of the Comp&ABs His major research interests
the cellular and genetic mechanisms of tumor dgretnt and autoimmunity. Prior to joining UCSF irB89Dr. Hanahan was with the Cold
Spring Harbor Laboratory for nine years, where &eetbped technologies for recombinant DNA and mdbeccloning, and established
transgenic mouse models to study cancer and auteiramiseases.

LEONARD HAYFLICK, PH.D., is a Professor of Anatonay the University of California, School of Medicirgan Francisco, and is a
member of the Company's SAB. Dr. Hayflick is besbtwn for his pioneering work in tissue culture wéée discovered the finite replicative
capacity of normal human cells which he interpretedging at the cell level. This phenomenon isaknas the "Hayflick Limit" and Dr.
Hayflick is widely known as the "father" of cellulgerontology. Dr. Hayflick has published over 2f¥pers and is the recipient of numerous
national and international research awards andrisoa@s President of the Gerontological Societjmgrica, is editor-in-chief of
Experimental Gerontology, was a founding membehefCouncil of the National Institute on Aging, aedently authored the popular book,
"How and Why We Age."

ERIC LANDER, PH.D., is a Professor of Biology a¢tMassachusetts Institute of Technology and sexsdise Director of the Whitehead
Institute/MIT Center for Genome Research. Dr. Lansl@ctive in several organizations involved inttan genetics research, including
serving on the board of directors for the Genetici&y of America, acting as former chair of thenGme Research Review Committee for
NIH's National Center for Human Genome Researchtaa@€ompany's SAB. He brings broad experienca&iman and mammalian gene
research.

GEORGE M. MARTIN, M.D., is Professor of Patholog\djunct Professor of Genetics, Director of Alzheifadisease Research Center,
University of Washington School of Medicine and amber of the Company's CAB. He has held variougipos in the
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departments of pathology and genetics at the Usiiyeof Washington School of Medicine since 1957 avas appointed director of the
Alzheimer Disease Research Center in 1985. Dr.iMantecent awards include a Research Medal grdotelde American Aging Association
in 1992 and the Robert W. Kleemeier Award giverthey Gerontological Society of America in 1993.

MALCOLM MOORE, PH.D., is a Professor of Biologytae Sloan-Kettering Division, Cornell Graduate Sahaf Medical Sciences. He is
also currently incumbent of the Enid A. Haupt CladiCell Biology, Memorial Sloan-Kettering Canceer@er. Dr. Moore most recently
received the William B. Coley Award For DistinguézhResearch in Immunology by the Cancer Reseastitute (June 1995).

JERRY W. SHAY, PH.D., is a Professor of Cell Biojognd Neuroscience, The University of Texas Sousitera Medical Center at Dallas
and a member of the Company's SAB. Dr. Shay's relséacuses on molecular mechanisms of tumorigsraesi immortalization with a
particular emphasis on cancer of the breast.

JAMES D. WATSON, PH.D., is the President of Coldi8g Harbor Laboratory and a member of the Coma8®B. Dr. Watson is the
former head of the NIH Human Genome Project arddisous for his 1953 discovery with Francis Crickled double helical structure of
DNA, for which he received the Nobel Prize.

WOODRING E. WRIGHT, M.D., PH.D., is a Professor@¢éll Biology and Neuroscience, The University ok@ge Southwestern Medical
Center at Dallas and a member of the Company's $#Bs widely recognized as a leading moleculalogist working in the field of cellule
senescence and on the molecular basis of muscigopenent.

BUSINESS ADVISORS

The Company has also established a Business Aghvisszard to advise it on strategic business matiash member of the Business
Advisory Board has entered into an agreement wghGompany covering the terms of his position andiges services on an as-needed
basis up to four days per year. Both members hailids to purchase or have purchased Common Sfable €ompany. Neither member
receives cash compensation for his services biit m@enber is reimbursed for out-of-pocket expensesried in connection with his service
to the Company. The members of the Company's BssiAdvisory Board are:

JACK L. BOWMAN has over 30 years of health care agament experience, most recently as company givaipman of Johnson &
Johnson. Prior to Johnson & Johnson, Mr. Bowmanwitis American Cyanamid, where his positions inéddPresident of Lederle
Laboratories, and Ciba-Geigy Pharmaceuticals.

ROBERT A. SWANSON is a founder of Genentech, Iseryed as its Chief Executive Officer from 1978890, and has been Chairman of
the Board since 1990. Prior to forming Genentech,3vanson was a partner with Kleiner & Perkinstuemcapital partnership in San
Francisco, and from 1970 to 1974, he was an investwfficer with Citicorp Venture Capital Ltd. Herses on the Board of Fellows of the
Faculty of Medicine at Harvard University and immamber of the Biology Visiting Committee of, andls®rved as a Trustee for, the
Massachusetts Institute of Technology. Mr. Swaris@member of the Royal Swedish Academy of Engingesciences and a member of
the Board of Molten Metal Technology, Inc.

GOVERNMENT REGULATION

Regulation by governmental entities in the Unitéat&s and other countries will be a significantdain the preclinical and clinical testing,
production, labeling, sale, distribution, marketiagvertising and promotion of any products devetbpy the Company or its strategic
partners. Most of the Company's or its strategitneas' products will require regulatory approvattearance by governmental agencies prior
to commercialization. The nature and the extemth@h such regulation may apply to the Companytsostrategic partners will vary
depending on the nature of any such products. Géydpiological drugs and non-biological drugs ezgulated more rigorously than medical
devices. In particular, human pharmaceutical thewtip products, including a telomerase inhibitoe, subject to rigorous preclinical and
clinical testing and other requirements by the FBshe United States and similar health authoritief®reign countries. Various federal and,
in some cases, state statutes and regulationgaison or influence the manufacturing, safety, lialge distribution, storage, record keeping
and marketing of such products. The process ofimbtathese approvals or clearances is uncertairttaa process and the subsequent
compliance with appropriate federal and foreignusés and regulations are time consuming and redlé expenditure of substantial
resources.

Generally, in order to gain FDA pre-market apprdeala biopharmaceutical product, a company firastrtonduct extensive preclinical
studies in the laboratory and in animal model systéo gain preliminary information on a producteemtial efficacy and to identify any
safety problems. The results of these studiesudmmisted as a part of an investigational new dnpgliaation ("IND"), which must become
effective before human clinical trials of an invgational drug can start. In order to commercialing products, the Company or its strategic
partners will be required to sponsor and file ab ldhd will be responsible for initiating and ovessey a series of clinical studies to
demonstrate the safety, purity, efficacy and paotén¢he case of biological drugs, or safety arfita€y in the case of non-biological drugs
that are necessary to obtain FDA approval of ah guoducts. Clinical trials are normally donehrete phases (Phase | -- safety and
pharmacologic assessment; Phase Il -- a smalbeffistudy; and Phase Il -- 200-1000
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patient studies to provide substantial evidenceaféty and effectiveness) which generally takeethoesix or more years to complete. After
completion of clinical trials of a new product, FDwarketing approval must be obtained. If the prodsiclassified as a non-biological drug,
the Company or its strategic partner will be regdito file a new drug application ("NDA") and reaeapproval before commercial market
of the drug. In the case of a biological drug, ateBlishment License Application ("ELA") and Protiuizense Application ("PLA") must be
filed with and approved by the FDA before marketiagn occur. If a given recombinant product is coesd to be a well-characterized
biological drug under the FDA's new program, onBialogical License Application ("BLA") combiningements of an ELA and a PLA may
be required. These testing and approval processasaertain and require substantial time and tiperditure of substantial resources, and
there can be no assurance that any such appravakevgranted on a timely basis, if at all. NDASRIrAS/ELAs submitted to the FDA can
take, on average, two to five years to receive @mlr and the FDA must confirm that good laboratatinical, and manufacturing practices
were maintained as well as determine that safeiityp efficacy and potency (in the case of a biidal drug) or safety and efficacy (in the
case of a non-biological drug) have been estalidfiguestions arise during the FDA review pro¢cegproval can take more than five years.
Even if FDA regulatory approvals are obtained, ak®ed product is subject to continual review, &tdr discovery of previously unknown
problems or failure to comply with the applicabégulatory requirements may result in restrictionghe marketing of a product or
withdrawal of the product from the market as wslp@ssible civil or criminal sanctions, includingtimot limited to recall or seizure of
product, injunction against manufacture, distribatisales and marketing, and criminal prosecufion.marketing outside the United States,
the Company will also be subject to foreign requiatrequirements governing human clinical trialsl amarketing approval for pharmaceut
products. The requirements governing the conduclinital trials, product licensing, pricing andmbdursement vary widely from country to
country.

Any diagnostic products to be developed by the Camgpor its strategic partners are likely to be tagu by the FDA as medical devices
rather than drugs. The nature of the FDA requirdmapplicable to such medical diagnostic devicgedds on their classification by the
FDA. A diagnostic device developed by the Compang strategic partner would initially be classifi@sla Class Il device, and would most
likely require pre-market approval. Obtaining prarket approval involves the costly and time-consgnrocess, comparable to that for new
drugs, of conducting laboratory studies, obtairangnvestigational device exemption to conductictihtests, filing a pre-market approval
application ("PMA"), and obtaining review and apgabof the PMA by the FDA. Such review and appravaly take 12-18 months or more.
The process from laboratory to clinical studie§A review and approval of a PMA, which approvahiat be assured on a timely basis, if
at all, can take several years or more.

Both drugs and devices are subject to FDA currentignanufacturing practice regulations ("GMPs")enfeven at the clinical trial stages.
Both drug and device GMPs specify extensive validaand record keeping requirements, includingntia@ntenance of product compliance
files, as well as require compliance with variotangards governing personnel, equipment and rawnats, including product stability
requirements. There can be no assurance that &ty or its collaborators or contract manufacgjriérany, will be able to establish or
maintain compliance with the GMP regulations omatimuing basis. Failure to establish or maintaMRscompliance or compliance with
other FDA requirements could have a material adveffect on the Company's business.

The Company's research and development activitieshie the controlled use of hazardous materidlendcals and various radioactive
materials. The Company is subject to federal, statelocal laws and regulations governing the sisgage, handling and disposal of such
materials and certain waste products. AlthoughQbmpany believes that its safety procedures fargjdiandling, storing and disposing of
such materials comply with the standard prescrifyestate and federal laws and regulations, theafisiccidental contamination or injury

from these materials cannot be completely elimihalte the event of such an accident, the Comparsgof these materials could be curtailed
by state or federal authorities, the Company cbeldheld liable for any damages that result andiiabylity could exceed the resources of the
Company.

COMPETITION

The pharmaceutical and biopharmaceutical indusatiesntensely competitive. The Company believas ¢krtain pharmaceutical and
biopharmaceutical companies as well as certairareBerganizations currently engage in or havéénpast engaged in efforts related to the
biological mechanisms of cell aging and cell imratity, including the study of telomeres and teloaser. In addition, other products and
therapies that could compete directly with the piaid that the Company is seeking to develop an#ehaurrently exist or are being
developed by pharmaceutical and biopharmaceuttrapanies, and by academic and other research agg@mms. Many companies are also
developing alternative therapies to treat cancdyr enthis regard, are competitive with the Compartye pharmaceutical companies
developing and marketing such competing products kagnificantly greater financial resources angegkise in research and development,
manufacturing, preclinical and clinical testingtaihing regulatory consents and marketing tharCtbmpany. Smaller companies may also
prove to be significant competitors, particulalydugh collaborative arrangements with large atabéished companies. Academic
institutions, government agencies and other pubiit private research organizations may also corrdaetirch, seek patent protection and
establish collaborative arrangements for reseatittical development and marketing of products kmtio those of the Company. These
companies and institutions compete with the Compamgcruiting and retaining qualified scientifindhmanagement personnel as well as in
acquiring technologies complementary to the Comjggmpgrams. There is also competition for acoe$ibtaries of compounds to use for
screening. Any inability of the Company to secund enaintain access
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to sufficiently broad libraries of compounds foresning potential targets would have a materiakestyeffect on the Company. In additiol
the above factors, Geron will face competition wigkpect to product efficacy and safety, the timdngd scope of regulatory consents,
availability of resources, reimbursement coverggiee and patent position, including potentiallyndoant patent positions of others. There
can be no assurance that competitors will not dgvelore effective or more affordable products,ai@ve earlier patent protection or
product commercialization than the Company or sliah products will render the Company's productolate.

EMPLOYEES

The Company had 82 full-time employees at May 3B6] of whom 33 hold M.D. or Ph.D. degrees and dld bther advanced degrees. Of
the total workforce, 68 are engaged in, or direstlpport, the Company's research and developmevitias and 14 are engaged in business
development, finance and administration. The Comaédso retains outside consultants. None of the [@2om's employees is covered by a
collective bargaining agreement, nor has the Compaperienced work stoppages. The Company considitsons with its employees to be
good.

FACILITIES

Geron currently leases approximately 17,000 sqigeteof office space at 194 Constitution Drive @@ Constitution Drive, Menlo Park,
California. The Company's lease for such officecepexpires in January 1998, with an option to rettelease for two additional periods of
two and one-half years each. Minimum annual paymenter this lease are approximately $279,000 &6,1$290,000 in 1997, and $24,000
in 1998. The Company may use this space for genéfiaé and biomedical research and developmeniqaes. In March 1996, the Company
entered into a lease for an additional 24,000 sfesmt of office space at 230 Constitution Drivesrilb Park, California, of which it expects
take possession on or about November 1996. The @uyiyplease for such office space expires in Jg@02, with an option to renew the
lease for two additional periods of two and ond-hi@hrs each. Minimum annual payments under thislrase are approximately $51,000 in
1996, $303,000 in 1997, $315,000 in 1998, $327i0A®99, $340,000 in 2000 and $296,000 in 2001.Thmpany may use this space for
general office and biomedical research and devetopmpurposes. The Company believes that its egiftidilities are adequate to meet its
requirements for the near term and that additispate will be available on commercially reasongédnlims if needed.

LEGAL PROCEEDINGS
The Company is not a party to any material legateedings.
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MANAGEMENT
EXECUTIVE OFFICERS AND DIRECTORS

The following table sets forth certain informatiaith respect to the executive officers and dirextfrthe Company as of May 31, 1996:

NAME AGE POSITION
Ronald W. Eastman 44 Preside nt, Chief Executive Officer and Director
David L. Greenwood 44 Chief F inancial Officer, Treasurer and Secretary
Richard T. Haiduck 48 Vice Pr esident of Corporate Development
Calvin B. Harley, Ph.D. 43 Vice Pr esident of Research
Jeryl L. Hilleman 38 Vice Pr esident of Operations
Kevin R. Kaster, Esq. 36 Vice Pr esident of Intellectual Property and Chief Patent C ounsel
Daniel J. Levitt, M.D., Ph.D. 48 Vice Pr esident of Drug Development and Chief Medical Offic er
Michael D. West, Ph.D. 43 Vice Pr esident of New Technologies and Director
Alexander E. Barkas, 48 Chairma n of the Board of Directors
Ph.D.(1)(2)
Brian H. Dovey(1) 54 Directo r
Charles M. Hartman 54 Directo r
Thomas D. Kiley, Esq.(2) 53 Directo r
Patrick F. Latterell 38 Directo r
r

Robert B. Stein, M.D., Ph.D. 45 Directo

(1) Member of the Compensation Committee.
(2) Member of the Audit Committee.

RONALD W. EASTMAN has served as President, Chieé&ixrive Officer and Director of the Company sincayM.993. From 1978 until
joining the Company, Mr. Eastman was employed witterican Cyanamid Co., most recently as a ViceiBegs and General Manager
Lederle Laboratories, American Cyanamid's pharm@zadbusiness. Mr. Eastman holds a B.A. from \itlis College and an M.B.A. from
Columbia University.

DAVID L. GREENWOOD has served as Chief Financiafi€r, Treasurer and Secretary of the Company slnge1995. From 1979 until
joining the Company, Mr. Greenwood held various aggment positions with J.P. Morgan & Co. Incorpadlatin international banking firr
and its subsidiaries, J.P. Morgan Securities Ind.Morgan Guaranty Trust Company of New York. Mreéhwood holds a B.A. from Paci
Lutheran University and an M.B.A. from Harvard Busss School.

RICHARD T. HAIDUCK has served as Vice PresidenCairporate Development of the Company since OctoB88. From March 1991

until joining the Company, Mr. Haiduck was employ®dASB Meditest, a mobile medical testing compas/Senior Vice President of Field
Operations. From December 1989 to February 199WaseChief Executive Officer of Lifescreen, Inchealth screening company, and from
1975 to 1989, Mr. Haiduck held various positionfmAbbott Laboratories, Inc., a pharmaceutical camp Mr. Haiduck holds a B.S. from
Miami University and an M.B.A. from Xavier Univetgi

CALVIN B. HARLEY, PH.D., has served as Vice Presitlef Research of the Company since May 1994. Fkpnil 1993 to May 1994, Dr.
Harley was Director, Cell Biology of the Companyr. Blarley was an Associate Professor from 1989 jaitiing the Company, and an
Assistant Professor from 1982 to 1989, of Biochényiat McMaster University. Dr. Harley also was tbeair of the Canadian Association
Gerontology, Division of Biological Sciences fronci@ber 1989 to October 1991 and Chairman Elect ft88¥ to 1989. Dr. Harley holds a
B.S. from University of Waterloo and a Ph.D. frontMaster University, and conducted postdoctoral wairthe University of Sussex and
University of California, San Francisco.

JERYL L. HILLEMAN has served as Vice President qfgbations of the Company since July 1995. From 1992 until July 1995, Ms.
Hilleman served as Vice President of Administratom Finance of the Company. From 1987 until jairtime Company, Ms. Hilleman sen
as Vice President, Finance and Operations of @aeboration, a biotechnology company. Ms. Hillenhatds an A.B. from Brown
University and an M.B.A. from the Wharton Gradu&thool of Business.

KEVIN R. KASTER, ESQ., has served as Vice Presidémntellectual Property and Chief Patent Courmdehe Company since June 1994,
From September 1991 until joining the Company, Kaster was employed with Affymax, N.V., a bioteclogy company, as Director,
Intellectual Property. From May 1988 until Septemb@91, Mr. Kaster was a patent attorney with C&agporation, a biotechnology
company. Prior to his employment with Cetus Corpiora he served as an Associate Biologist and #sea Patent
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Technician with Eli Lilly and Company, a pharmadeaitcompany. Mr. Kaster holds a B.S. in Chemisingl Molecular Biology from
Vanderbilt University and a J.D. from Indiana Urrisigy.

DANIEL J. LEVITT, M.D., PH.D., has served as ViceeBident of Drug Development and Chief Medical &4fiof the Company since
February 1995. From 1990 until joining the Compddwy, Levitt held various positions at Sandoz Phatttl, a pharmaceutical company,
most recently as Worldwide Head of Oncology ClihiRasearch and Development. From 1986 to 1990l &¥itt held various positions with
Hoffman-LaRoche, a pharmaceutical company, inclgddirector of Clinical Oncology and Immunology. Irereived post graduate training
in Pediatrics at Yale-New Haven Hospital and in lamology and Oncology at the University of AlabamiasBngham Hospitals. Dr. Levitt
was an Assistant Professor of Pediatrics and Imtoggat the University of Chicago Pritzker SchobMedicine from 1980 through 1983,
and was a founding Scientist of the Guthrie Resebustitute. Dr. Levitt holds a B.A. from Brandéimiversity and an M.D. and Ph.D. in
Biology from the University of Chicago Pritzker Sxh of Medicine.

MICHAEL D. WEST, PH.D., the founder of the Compahgs served as a Director of the Company since idbee 1990 and as Vice
President of New Technologies of the Company sibcber 1993. From February 1993 until October 1@83West served as Executive
Vice President of Business Development of the Campand from March 1992 until February 1993, he #&scutive Vice President and
Chief Scientific Officer of the Company. From Novieen 1990 until March 1992, Dr. West served as Beggiof the Company. Prior to
joining the Company, Dr. West was a Senior Rese8oibntist at The University of Texas Southwesiadical Center at Dallas in t
Department of Cell Biology and Neuroscience anainfill989 to 1990, was a Postdoctoral Research Fallthe same department. Dr. West
holds a B.S. from Rensselaer Polytechnic InstitarelM.S. from Andrews University and a Ph.D. froaylr College of Medicine.

ALEXANDER E. BARKAS, PH.D., has served as Chairntdithe Board since July 1993 and as a Directohef@ompany since March
1992. From March 1992 until May 1993, he serveBr&sident and Chief Executive Officer of the Compaihe has been a partner of Kleiner
Perkins Caufield & Byers, a venture capital investirfirm, since 1991, prior to which he was a regdi consultant to such firm for two yee
Dr. Barkas is also a director of Connective Theudips, Inc. and several privately held medical tedbgy companies. He holds a B.A. from
Brandeis University and a Ph.D. from New York Umsity.

BRIAN H. DOVEY has served as a Director of the Campsince June 1993. Mr. Dovey has been a genariagr of Domain Associates, a
venture capital investment firm, since 1988. Fr@B6.to 1988, Mr. Dovey was President of Rorer Gréng. (now Rhone Poulenc Rorer,
Inc.), a pharmaceutical company. Mr. Dovey is @gtirector of Athena Neurosciences, Inc., Resounmgh@ation, NABI, Creative
BioMolecules, Inc., Vivus, Inc., Connective Therafes, Inc. and several privately held companieshilds a B.A. from Colgate University
and an M.B.A. from Harvard Business School.

CHARLES M. HARTMAN has served as a Director of thempany since August 1992. He has been a genetakpaf CW Group, a
venture capital partnership, since 1983. From 186883, Mr. Hartman held a number of positiondwibhnson & Johnson. He is also a
director of SUGEN, Inc., Ribozyme Pharmaceuticils, and several privately held life sciences conm He is also a director of the
Hastings Center, a nonprofit organization dedicédetie study of ethics in medicine and the lifeesces. Mr. Hartman holds a B.S. in
Chemistry from Notre Dame University and an M.Bfidm the University of Chicago.

THOMAS D. KILEY, ESQ., has served as a Directothed Company since September 1992. He has beearsplbyed since 1988 as an
attorney, consultant and investor. From 1980 td818@ was an officer of Genentech, Inc., a biotetdgy company, serving variously as
Vice President and General Counsel, Vice Presideritegal Affairs and Vice President for Corpor&tevelopment. From 1969 to 1980, he
was with the Los Angeles law firm of Lyon & Lyon@mas a partner in such firm from 1975 to 1980. Kiley is also a director of Athena
Neurosciences, Inc., Pharmacyclics, Inc., Conneckiverapeutics, Inc., Cardiogenesis Corporationcaniin privately held biotechnoloy

and other companies. Mr. Kiley holds a B.S. in ClvatrEngineering from Pennsylvania State Univeraitgd a J.D. from George Washington
University.

PATRICK F. LATTERELL has served as a Director of @ompany since March 1992. Mr. Latterell is a Ganartner of Venrock
Associates, a venture capital investment group¢hvhe joined in 1989. From 1985 to 1989, he wagiae@l Partner at Rothschild Ventures
Inc., a venture capital firm, where he was resgaador its healthcare ventures. Prior to joiningtischild, Mr. Latterell was Manager of
Corporate Development with Syntex Corporation, arptaceutical company. Mr. Latterell is also a dweof Biocircuits Corporation,
Pharmacyclics, Inc., Vical, Inc. and several pehaheld biomedical companies. Mr. Latterell hoRIB. degrees in Biological Sciences and
Economics from the Massachusetts Institute of Teldgy and an M.B.A. from Stanford Business School.

ROBERT B. STEIN, M.D., PH.D., has served as a Doeof the Company since April 1996. Since Augu8®3, Dr. Stein has been Senior
Vice President and Chief Scientific Officer of LighPharmaceuticals Inc., a pharmaceutical comgary/from May 1990 to August 1993,
was Vice President of Research at Ligand. From 188390, Dr. Stein held various positions with MerSharp, and Dohme Research
Laboratories, a pharmaceutical company, includiegi@ Director and Head of the Department of Phaoitgy from 1989 to 1990. Dr. Ste
holds a B.S. in Biology and Chemistry from Indidsaiversity and an M.D. and Ph.D. in Physiology &itrmacology from Duke
University.
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BOARD OF DIRECTORS COMMITTEES, COMPENSATION OF DIRE CTORS AND OTHER INFORMATION

The following directors were elected pursuant tmting agreement, dated as of March 20, 1992 arehded August 21, 1992 and June 3,
1993, between the Company and certain stockhotifalee Company: Drs. Barkas and West and Messrgefpdiartman and Latterell. Upon
the closing of the Offering, this voting agreemeiit terminate pursuant to a separate agreemenhgrttte parties thereto.

The Company's Amended and Restated Bylaws provide €lassified Board of Directors, which may héwe effect of deterring hostile
takeovers or delaying changes in control or manageiof the Company. For purposes of determining teems of office, directors are
divided into three classes: Class |, Class Il ale£l11l. Each director serves for a term endingtendate of the third annual meeting of
stockholders following the annual meeting at whitoh director is elected, or until his or her eartleath, resignation or removal. The initial
Class | directors, Dr. West and Messrs. HartmanLattgrell, will hold office until the 1997 annuadeeting of stockholders; the initial Class
Il directors, Messrs. Dovey, Eastman and Kiley] tvilld office until the 1998 annual meeting of dtbclders; and the initial Class 111
directors, Drs. Barkas and Stein, will hold offizetil the 1999 annual meeting of stockholders. dtfieers of the Company are appointed
annually and serve at the discretion of the Boardictors.

Directors currently receive no cash fees for sewigrovided in that capacity but are reimbursea€drof-pocket expenses incurred in
connection with attendance at meetings of the Bo&Rirectors. The 1996 Director's Stock OptionrRlander which current and future
nonemployee directors will be eligible to receit@ck options in consideration for their serviceasvadopted by the Board of Directors in
June 1996 and will be submitted for approval bystoekholders prior to the closing of the Offerifighe 1996 Director's Stock Option Plan
provides that each person who first becomes a nplogee director of the Company after the date ef@ifering shall be granted a
nonstatutory stock option to purchase 25,000 st&Er€@mmon Stock (the "First Option™) on the datewhich the optionee first becomes a
nonemployee director of the Company. The First @ptvill not be granted to individuals currently\deg as nonemployee directors as of the
date of the Offering. Thereafter, on the date chemnnual meeting of the Company's stockholderd) sanemployee director (including
directors who were not granted a First Option ptiothe date of such annual meeting) shall be gchah option to purchase 5,000 shares of
Common Stock (a "Subsequent Option") if, on sudk,d@e or she has served on the Board of Direfborst least six months. See
"Management -- Stock Plans."

The Board of Directors currently has an Audit Comtea and a Compensation Committee. The Audit Cotamitvhich was formed in May
1996, oversees the actions taken by the Comparmdepéndent auditors and reviews the Company'sdiaband accounting controls. The
Audit Committee is currently composed of Dr. Barkasl Mr. Kiley. The Compensation Committee was fdrim August 1993 to review a
approve the compensation and benefits for the Caogpaxecutive officers, administer the Compangsksplans and make
recommendations to the Board of Directors regardinth matters. The Compensation Committee is cilyreomposed of Dr. Barkas and
Mr. Dovey. No interlocking relationship exists be®swn the Board of Directors or Compensation Comméted the board of directors or
compensation committee of any other company, nsr@ng such interlocking relationship existed inplast. See "Certain Transactions."

LIMITATION OF LIABILITY AND INDEMNIFICATION MATTERS

The Company's Amended and Restated Certificateanirporation limits the liability of directors thé maximum extent permitted by
Delaware law. Delaware law provides that a direofa corporation will not be personally liable foonetary damages for breach of such
individual's fiduciary duties as a director exchptliability (i) for any breach of such directodsity of loyalty to the corporation, (ii) for acts
or omissions not in good faith or that involve mienal misconduct or a knowing violation of lawi)(for unlawful payments of dividends or
unlawful stock repurchases or redemptions as peavid Section 174 of the Delaware General Corpandtaw or (iv) for any transaction
from which a director derives an improper persdoeaefit.

The Company's Amended and Restated Bylaws prokatetie Company will indemnify its directors andynredemnify its officers,
employees and other agents to the full extent gexchby law. The Company believes that indemnificatinder its Bylaws covers at least
negligence and gross negligence on the part afideminified party and permits the Company to advaxpenses incurred by an indemnified
party in connection with the defense of any actioproceeding arising out of such party's statuseovice as a director, officer, employee or
other agent of the Company upon an undertakingibli party to repay such advances if it is ultimatidtermined that such party is not
entitled to indemnification.

The Company has entered into separate indemnditaijreements with each of its directors and aficEhese agreements require the
Company, among other things, to indemnify suchatiireor officer against expenses (including attgshéees), judgments, fines and
settlements (collectively, "Liabilities") paid bueh individual in connection with any action, soiitproceeding arising out of such individu
status or service as a director or officer of tlmenPany (other than Liabilities arising from willfalisconduct or conduct that is knowingly
fraudulent or deliberately dishonest) and to adeaspenses incurred by such individual in connactith any proceeding against such
individual with respect to which such individual yniae entitled to indemnification by the CompanyeTh
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Company believes that its Certificate of Incorpmmtnd Bylaw provisions and indemnification agreems are necessary to attract and retain
qualified persons as directors and officers.

At present the Company is not aware of any pendirthreatened litigation or proceeding involving/ afirector, officer, employee or agent
the Company in which indemnification will be recedror permitted.

EXECUTIVE COMPENSATION

The following table sets forth certain compensapaid by the Company during the year ended DeceBihet995 to the Company's Chief
Executive Officer and the Company's four other ninghly compensated executive officers whose twdah compensation exceeded
$100,000 (collectively, the "Named Executive Off&?®.

SUMMARY COMPENSATION TABLE

ANNUAL COMPENSATION

LON G-TERM
COMPE NSATION
AW ARDS
OTHER SECU RITIES
ANNUAL UNDE RLYING
NAME AND PRINCIPAL POSITION (1) YEAR SALARY BONUS  COMPENSATION(2) OPTI ONS(#)
Ronald W. Eastman 1995 $ 214,750 $38,660 $ 30,000 68,235
President and Chief Executive Officer
Richard T. Haiduck 1995 169,000 30,420 18,000 26,921
Vice President of Corporate
Development
Calvin B. Harley, Ph.D. 1995 154,897 27,890 18,000 28,928
Vice President of Research
Jeryl L. Hilleman 1995 139,285 26,650 9,000 25,709
Vice President of Operations
Daniel J. Levitt, M.D., Ph.D.(3) 1995 136,581 28,490 10,000 79,417

Vice President of Drug Development
and Chief Medical Officer

(1) Mr. Greenwood, the Company's Chief Financidlg@f, Treasurer and Secretary, joined the Compaduly 1995 and currently receives
an annual base salary of $184,100. Had he beerogatpilvith the Company for the entire year endedebdaer 31, 1995, Mr. Greenwood
would have been a Named Executive Officer.

(2) Other annual compensation consists solely afthig housing allowances.

(3) Dr. Levitt joined the Company in March 1995 andrently receives an annual base salary of $087,2
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The following table provides certain informatiorgaeding options granted to the Named Executived®f§ during the year ended December
31, 1995. No stock appreciation rights were gratdgtiese individuals during the year.

OPTION GRANTS IN LAST FISCAL YEAR

INDIVIDUAL GRANTS

----------------------- POTENT IAL REALIZABLE
PERCENT OF VALU E AT ASSUMED
TO TAL OPTIONS ANNUAL RATES OF STOCK
NUMBER OF SHARES GRANTED TO PRICE APPRECIATION
UNDERLYING E MPLOYEES IN EXERCISE OR FOR O PTION TERM(4)
OPTIONS FISCAL BASE PRICE EXPIRATION - eemeemeeeeee
NAME GRANTED(#)(1)(2) YEAR(3) ($/SH) DATE  5%($ ) 10%($)
Ronald W. Eastman 68,235 142% $ 0.82 7/27/05 $35,01 7 $ 88,740
Richard T. Haiduck 26,921 5.6 0.82 7/27/05 13,81 6 35,012
Calvin B. Harley, Ph.D. 28,928 6.0 0.82 7/27/05 14,84 5 37,621
Jeryl L. Hilleman 25,709 5.4 0.82 7/27/05 13,19 3 33,435
Daniel J. Levitt, M.D.,

Ph.D. 79,417 16.5 0.82 7/27/05 40,75 5 103,282

(1) These stock options, which were granted urtted©92 Stock Option Plan, are immediately exebbéstor all option shares, but any
shares purchased under the option are subjegbtwatease by the Company at the original exerciee rer share upon the cessation of the
optionee's employment with the Company. The Comigaepurchase right generally lapses at the ratél@th of the total number of shares
at the end of the first six month period after tbenmencement of the optionee's employment witlCiniapany and 1/60th of the total num
of shares at the end of each month thereafternfdaémum term of each option grant is ten years ftbendate of grant. The exercise price is
equal to the fair market value of the underlyingckton the grant date.

(2) On April 30, 1996, the Board of Directors grshstock options to the above Named Executive @#ias follows: Mr. Eastman, 91,761
shares; Mr. Haiduck, 25,489 shares; Dr. Harley4@% shares; Ms. Hilleman, 25,489 shares; and Diitt, 81,861 shares. In addition, on s
date, the Board of Directors granted a stock optioMr. Greenwood for 42,482 shares. All of theefpoing options will vest over a five-year
period from the date of grant and are exercisalf2 ®4, the fair market value per share on the dagrant as determined by the Board of
Directors.

(3) Based on an aggregate of 479,883 options gtdnjteghe Company in the year ended December 35 tH8mployees of the Company,
including the Named Executive Officers.

(4) The 5% and 10% assumed annual rates of compdustdck price appreciation are mandated by tharies and Exchange Commission.
There is no assurance provided to any executiveenfbr any other holder of the Company's securifiat the actual stock price appreciation
over the ten year option term will be at the assiB# and 10% levels or at any other defined levaless the market price of the Common
Stock appreciates over the option term, no vallkbeirealized from the option grants made to tkecative officers.
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The following table sets forth information with pest to options exercised during the year endeeédber 31, 1995 by the Named Executive
Officers.

AGGREGATE OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

NUMBER OF SECURITIES UNDERLYING VAL UE OF UNEXERCISED

UNEXERCISED OPTIONS AT IN- THE-MONEY OPTIONS
SHARES FISCAL YEAR-END (#)(1)(2) AT FISC AL YEAR-END ($)(2)(3)
ACQUIREDON  VALUE e coeeeee e
NAME EXERCISE(#) REALIZED ($) EXERCISABLE(4) UNEXERCISABLE EXERCISAB LE(4) UNEXERCISABLE
Ronald W. Eastman 132,352 $ 63 ,000 164,622 0$ 840 $ 0
Richard T. Haiduck 33,823 1 ,150 52,361 0 0 0
Calvin B. Harley, Ph.D. 0 0 75,508 0 1,850 0
Jeryl L. Hilleman 29,411 14 ,000 66,343 0 554 0
Daniel J. Levitt, M.D.,
Ph.D. 0 0 79,417 0 0 0

(1) No stock appreciation rights were granted soNMtamed Executive Officers during the fiscal yesded December 31, 1995.

(2) As of December 31, 1995, Mr. Greenwood heldomstto purchase 73,529 shares at an exerciseqiri@82 per share, all of which were
then exercisable. During the year ended Decemhet@b5, Mr. Greenwood did not exercise any options.

(3) Based on the fair market value of the CommariSas of December 31, 1995, as determined by ¢fzedBof Directors ($0.82 per share),
minus the per share exercise price, multipliedigyrtumber of shares underlying the option.

(4) These stock options, which were granted urtted©92 Stock Option Plan, are immediately exebbéstor all option shares, but any
shares purchased under the option are subjegbtwatease by the Company at the original exerciee rer share upon the cessation of the
optionee's employment with the Company. The Comigamypurchase right generally lapses at the raté¢l@th of the total number of shares
at the end of the first six month period after tbenmencement of the optionee's employment witlCiiapany and 1/60th of the total num
of shares at the end of each month thereafter.

STOCK PLANS

1992 Stock Option Plan

The Company's 1992 Stock Option Plan (the "StockadpPlan") was adopted by the Board of DirectarMay 1992 and approved by the
stockholders in July 1992. In April 1996, the Stagtion Plan was amended by the Board of Diredtoiscrease the number of shares of
Common Stock authorized for issuance thereundelumhie 1996, the Stock Option Plan was amendedebBdard of Directors to comply
with certain requirements of Rule 16b-3 of the Sities Exchange Act of 1934, as amended, and ttegrial Revenue Code of 1986, as
amended (the "Code"). A total of 2,554,411 shafgSammon Stock have been authorized for issuandernuthe Stock Option Plan plus an
automatic increase on the first trading day oft887, 1998, 1999, 2000 and 2001 calendar yearns aflditional number of shares equal to
2% of the number of shares of Common Stock outstgmuh December 31 of the immediately precedingrudér year, with no such annual
increase to exceed 300,000 shares. As of May 36, 1dtions to purchase a total of 585,653 shar€mmon Stock had been exercised,
options to purchase a total of 1,437,977 sharasaatighted average exercise price of $1.32 peeshare outstanding, and 530,781 shares
remained available for future option grants. Upom eéffective date of the Offering, the Company gitint options under the Stock Option
Plan to purchase an aggregate of 194,491 shaessfitmyees, officers, directors and consultanth@f@ompany, including the following
executive officers: Mr. Eastman, 35,297 shares;®feenwood, 16,341 shares; Mr. Kaster, 12,256 shBre Levitt, 12,256 shares; Dr. We
12,256 shares; Mr. Haiduck, 9,805 shares; Dr. Ha8e05 shares; and Ms. Hilleman, 9,805 sharess&loptions will have an exercise price
equal to the initial public offering price and wikst over a five-year period from the vesting ca@noement date.

The Stock Option Plan provides for the grant to leyges of the Company (including officers and emptodirectors) of "incentive stock
options" within the meaning of Section 422 of thed€ and for the grant of nonstatutory stock optionsmployees and consultants of the
Company. To the extent an optionee would haveitfie in any calendar year to exercise for the firse one or more incentive stock options
for shares having an aggregate fair market valodguall plans of the Company and determined fohehare as of the date the option to
purchase the share was granted) in excess of ¥iMGAy such excess options will be treated astatutsry stock options.

The Stock Option Plan is administered by the Badrdirectors or a committee of the Board of Diregst(the "Administrator"). A committee
of nonemployee directors grants options to Sectdmsiders. The Administrator determines the teofngptions granted under the Stock
Option Plan, including the number of shares sulijethe option, exercise price, term and exerclggbHowever, in
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no event may any one person participating in tloelSOption Plan receive options in any calendar peginning with the 1996 calendar year
for more than 500,000 shares. The exercise priedl ofcentive stock options granted under the B@©ption Plan must be at least equal tc
fair market value of the Common Stock of the Conypaim the date of grant. The exercise price of atistatutory stock options must equal at
least 85% of the fair market value of the Commarckin the date of grant. The exercise price ofinogntive stock option granted to an
optionee who owns stock representing more than d0tte voting power of the Company's outstandingjtehstock (a "10% Stockholder")
must equal at least 110% of the fair market vafub® Common Stock on the date of grant. Paymettt@exercise price may be made in
cash, promissory notes or other consideration ohetexd by the Administrator. The Administrator detéres the term of options. The term of
a stock option granted under the Stock Option Riag not exceed ten years; provided, however, kigatdrm of an incentive stock option
may not exceed five years for 10% Stockholdersoption may be transferred by the optionee othear thawill or the laws of descent or
distribution, except that a nonstatutory stock@ptinay be assigned in accordance with the terrasgofalified domestic relations order.

Each option may be exercised during the lifetiméhefoptionee only by such optionee or a transfeneker a qualified domestic relations
order. Options granted under the Stock Option Benerally are immediately exercisable, and theeshpurchasable under such options are
subject to repurchase by the Company at theirmalgixercise price, which repurchase rights gelydegse in a series of installments at the
rate of 10% of the total number of shares afterstkanonth period from the date of grant, and apipnately 1.67% each month thereafter. In
addition, the Stock Option Plan provides that thiernistrator, in its sole discretion, may assist aptionee in the exercise of an option by
authorizing the extension of a loan from the Coation to such optionee or by permitting such ogto pay the exercise price in
installments over a period of years.

In the event an optionee ceases to be employeldeb@ompany for any reason other than death orititgabach outstanding option held by
such optionee will remain exercisable for the thmamnth period following the date of such cessatibeamployment. Should the optionee's
employment terminate by reason of disability, eagtstanding option will remain exercisable for #fitemonth period following the date of
such cessation of employment. Should the disalilitgleemed a permanent disability or should thiegt's employment terminate by
reason of death, options held by such optioneeraiitiain exercisable for 12 months following sucksegion of employment. The Board will
have full power and authority to extend the penbdtime for which the option is to remain exercikatollowing the optionee's termination of
service.

In the event of certain transactions involving dmesin control of the Company, the Stock OptiomP&guires that each outstanding option
will accelerate so that each option will be fullkeecisable for all of the shares subject to sudioapmmediately prior to the effective date of
the transaction. In addition, upon the occurrerfcguoh a transaction, the Stock Option Plan pravitiat all of the outstanding repurchase
rights of the Company with respect to shares of @om Stock acquired upon exercise of options granteér the Stock Option Plan will
terminate. The Administrator has the authorityritead or terminate the Stock Option Plan as lorguak action does not adversely affect
any outstanding option and provided that stockhadgproval will be required for an amendment toéase the number of shares subject to
the Stock Option Plan, to materially modify theg#dility requirements for the grant of options unttee Stock Option Plan, to materially
increase the benefits accruing to participants utideStock Option Plan, or to increase the anlidtiation on grants to participants under
the Stock Option Plan. If not terminated earlibg Stock Option Plan will terminate in 2002.

1996 Employee Stock Purchase Plan

The Company's 1996 Employee Stock Purchase Plari$tiock Purchase Plan") was adopted by the Bddbdrectors in June 1996 and
approved by the stockholders in July 1996. A tof8800,000 shares of Common Stock has been reséwéssuance under the Stock
Purchase Plan. If approved by the stockholdersStbek Purchase Plan, which is intended to qualifger Section 423 of the Code, will be
implemented by a series of offering periods of Ighths duration, with new offering periods (othearthihe first offering period) commenci
on or about January 1 and July 1 of each year. BHehing period consists of two consecutive pusghperiods of six months' duration, with
the last day of such period being designated ahaiseedate. The first such offering period is exg@td commence on the date of the Offe
and continue through June 30, 1997, with the fitsthase date occurring on December 31, 1996 dmgkquent purchase dates to occur €
six months thereafter. The Stock Purchase Plartéaded to be administered by the Board of Dirsatorby a committee appointed by the
Board of Directors. Under the Stock Purchase Riemployees (including officers and employee direxjtof the Company, or of any majority
owned subsidiary designated by the Board of Dims¢tare eligible to participate if they are empldyxy the Company or any such subsidiary
for at least 20 hours per week and more than figaths per year. No employee will be allowed toipgrate in an offering period if, as a
result of such participation, such employee wouwith @tock or options to purchase stock possessingratfore of the voting power or value
of all classes of stock of the Company. The StagicRase Plan permits eligible employees to purcBasemon Stock through payroll
deductions, which may not exceed 10% of an empleyssmpensation and other Stock Purchase Plarationis, at a price equal to the lower
of 85% of the fair market value of the Common Statkhe beginning of the offering period or theghase date. If the fair market value of
the Common Stock on a purchase date is less tleaflaithmarket value at the beginning of the offgrperiod, a new 12 month offering period
will immediately begin on the first business dajjdaing the purchase date with a new fair markétiga
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Employees may end their participation in the offgrat any time during the offering period, and isgration ends automatically on
termination of employment with the Company. In &iddi, participants may decrease their level of plhyteductions once during an offering
period.

The Stock Purchase Plan provides that in the enfemtmerger of the Company with or into anothepooation or a sale of substantially all of
the Company's assets, each right to purchase gitaigk the plan will be assumed or an equivalemt sgbstituted by the successor
corporation unless the Board of Directors shorteesffering period so that employees' rights tchase stock under the plan are exercised
prior to the merger or sale of assets. Under tbekSPurchase Plan, the Board of Directors has deepto amend or terminate the plan as
long as such action does not adversely affect atstanding rights to purchase stock thereundewtiterminated earlier, the Stock Purchase
Plan will have a term of 20 years.

1996 Directors' Stock Option Plan

The Company's 1996 Directors' Stock Option Plae (Birectors' Plan") was adopted by the Board g&EBtors in June 1996 and approved by
the stockholders in July 1996. A total of 250,088res of Common Stock has been reserved for issuarter the Directors' Plan. The
Directors' Plan provides for the automatic and meerétionary grant of nonstatutory stock optioneadaemployee directors of the Company.
The Directors' Plan is designed to work automdsioaithout administration; however, to the extedhanistration is necessary, it will be
performed by the Board of Directors.

The Directors' Plan provides that each person whkbldecomes a nonemployee director of the Compétey the date of the Offering will be
granted a nonstatutory stock option to purchase@bshares of Common Stock (the "First Option"}f@date on which the optionee first
becomes a nonemployee director of the Company FirseOption will not be granted to individuals @eg as nonemployee directors as of
the date of the Offering. Thereafter, on the déteach annual meeting of the Company's stockhal@éaish nonemployee director (including
directors who were not granted a First Option ptiothe date of such annual meeting) will be gréaie option to purchase 5,000 shares of
Common Stock (a "Subsequent Option") if, on sudle,d@e or she has served on the Board of Direfborat least six months.

The Directors' Plan sets neither a maximum norrdmmim number of shares for which options may batgcto any one nonemployee
director, but does specify the number of sharetsnttzyy be included in any grant and the method dfingga grant. No option granted under
the Directors' Plan is transferable by the optiootber than by will or the laws of descent or dlgttion or pursuant to a qualified domestic
relations order, and each option is exercisablenduhe lifetime of the optionee, only by suchiopte or a transferee under a qualified
domestic relations order. The Directors' Plan mtesithat the First Option will become exercisablmstallments as to 33 1/3% of the total
number of shares subject to the First Option o @fthe first, second and third anniversarieshefdate of grant of the First Option; each
Subsequent Option will become exercisable in foltlee first anniversary of the date of grant ot thabsequent Option. The exercise price of
all stock options granted under the Directors' Rdhbe equal to the fair market value of a shaf¢he Company's Common Stock on the

of grant of the option. Options granted under tlire®ors' Plan have a term of ten years.

If a nonemployee director ceases to serve as etdirdne or she may exercise his or her optioniwi® days after such date, but only to the
extent such option is exercisable. In the everdreemployee director is unable to continue to sasva director as a result of his or her total
and permanent disability, he or she may exercs®thher option within six months from the datesoth termination, but only to the extent
such option is exercisable. In the event of a ik death while serving as a director or witliree months of termination of such service,
options may be exercised at any time within six theffiollowing the date of death, but only to théeei of the right to exercise that had
accrued at the time of death unless the directd dihile serving on the Board, in which case th#oops exercisable to the extent of the ri
to exercise that would have accrued had the directatinued living and remained a director withitérruption for 12 months after the date
of death.

Under the Directors' Plan, in the event of thedison or liquidation of the Company, a sale dfalsubstantially all of the assets of the
Company, the merger of the Company with or intotla@ocorporation in which the Company is not thevising corporation or any other
capital reorganization in which more than 50% & shares of the Company entitled to vote are exgdthrthe Company will give to each
nonemployee director either (i) a reasonable tiriteimvwhich to exercise the option, including argripof the option that would not otherwise
be exercisable, prior to the effectiveness of arghdransaction at the end of which time the Optilhterminate, or (ii) the right to exercise
the option, including any part of the option thatul not otherwise be exercisable (or receive stuibe option with comparable terms) as to
an equivalent number of shares of stock of thearappn succeeding the Company or acquiring it$nass by reason of any such transac
The Board of Directors may amend or terminate threddors' Plan; provided, however, that no sucioaanay adversely affect any
outstanding option, and the provisions regardimggtant of options under the plan may be amendidamte in any six-month period, other
than to comport with changes in the Code or the [Byge Retirement Income Security Act of 1974, asmded. If not terminated earlier, the
Directors' Plan will have a term of ten years.
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EMPLOYMENT AGREEMENTS

In February 1995, the Company entered into a legjeeement with Dr. Levitt, pursuant to which Devitt agreed to serve as Vice President
of Drug Development for the Company. Under the teaithe agreement, Dr. Levitt received a starsalgry of $15,833 per month and is
eligible to receive an annual December bonus dbuD% of his calendar year gross compensationL&itt's employment with the
Company is "at-will" and may be terminated by Devitt or the Company at any time for any reasomwitwithout cause. In the event the
Company terminates Dr. Levitt without cause, thenBany has agreed to pay Dr. Levitt's salary foryea. Under the terms of the
agreement, Dr. Levitt was entitled to receive aas lbeen granted an option to purchase 73,529 shfa@smmon Stock at the fair market
value of such shares at the time of the optiontgran

INVESTMENT COMPANY ACT CONSIDERATIONS

The Investment Company Act of 1940, as amended'{t®#0 Act"), requires the registration of, and eps various substantive restrictions
on, certain companies that engage primarily, oppse to engage primarily, in the business of inmgsteinvesting, or trading in securities
that fail certain statistical tests regarding tbenposition of assets and sources of income, andainerimarily engaged in businesses other
than investing, holding, owning or trading secestiThe Company believes that under the provigibtise 1940 Act, it is, and it intends to
remain, primarily engaged in businesses other itinagsting, reinvesting, owning, holding, or tradingsecurities. The Company will seek
temporarily to invest the proceeds of the Offeramgl the Kyowa Hakko Stock Purchase, pending ttssras described under "Use of
Proceeds", and to apply the proceeds of the Offaaird the Kyowa Hakko Stock Purchase in the madesecribed under "Use of Proceeds”
S0 as to avoid becoming subject to the registratguirements of the 1940 Act. Such investmerikey to result in the Company's obtaining
lower yields on the funds invested than might bailable in the securities market generally. Howetlegre can be no assurance that such
investments and utilization can be made, or thatadher exemption would be available, so as to kntde Company to avoid the registration
requirements of the 1940 Act. If the Company wewguired to register as an investment company uth@et940 Act, it would become subj
to substantial regulations with respect to its @ditructure, management, operations, transactigthsaffiliated persons (as defined in the
1940 Act) and other matters. Application of theyismns of the 1940 Act would have a material adeazffect on the Company. Rules have
been proposed, but not yet adopted, to exemptdiintdogy companies from the 1940 Act provided tbemply with certain conditions
relating to the development of their businessesimvestment of cash.
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CERTAIN TRANSACTIONS
The price per share and number of shares preskateth reflect the 1-for-3.4 reverse stock splitahhwas effected in July 1996.

Since January 1993, the Company has issued intprplacement transactions (collectively, the "Revalacement Transactions") shares of
Preferred Stock as follows: an aggregate of 1,487shares of Series A Preferred Stock at $3.48Heme in March 1993; an aggregate of
1,429,228 shares of Series B Preferred Stock &b%¥er share in June 1993 and November 1993; aegafg of 1,550,851 shares of Seri¢
Preferred Stock at $8.16 per share in June 19941994, October 1995, January 1996 and May 1986;za aggregate of 1,150,883 shares
of Series D Preferred Stock at $10.20 per shaioirember 1995, December 1995, January 1996 andi&igbi996.

All of the Preferred Stock issued in the Privatadement Transactions will convert into Common Stacka 1-for-1 basis upon the closing of
the Offering, except that each share of Seriesdfelred Stock will convert into 1.09 shares of Casnn$tock (at an assumed initial public
offering price of $9.00 per share) as a resultesfain antidilution provisions contained in the Guany's Amended and Restated Certificate of
Incorporation. The following table summarizes tharges of Preferred Stock purchased by executiveeosf, directors and 5% stockholders of
the Company and persons and entities associatadivein in the Private Placement Transactions:

SERIESA SERIESB SERIESC S ERIES D
PREFERRED PREFERRED PREFERRED P REFERRED
STOCK STOCK STOCK STOCK
INVESTOR
DIRECTORS AND EXECUTIVE OFFICERS
Thomas D. Kiley, Esq. -- 14,705 15,318 9,803
Jeryl L. Hilleman 7,352 - -- -
ENTITIES AFFILIATED WITH DIRECTORS
Entities affiliated with CW Group
(Charles M. Hartman)(1) 288,234 164,585 122,549 24,509
Domain Partners Il, L.P.
(Brian H. Dovey) - 370,370 220,588 24,509
Kleiner Perkins Caufield & Byers VI
(Alexander E. Barkas, Ph.D.) 366,176 196,078 159,313 34,313
Entities affiliated with Venrock Associates
(Patrick F. Latterell)(2) 307,352 183,899 140,931 24,509
OTHER 5% STOCKHOLDERS
Oxford Venture Fund Ill, Limited Partnership 259,411 65,358
and Oxford Venture Fund IlI-A, Limited Partnershi p
Aetna Casualty & Surety Company(3) 220,588 101,307 12,255 -
Biotechnology Investments Limited - 185,185 110,294 98,039

(1) Entities affiliated with CW Group include CW kires Il, L.P. and CW R&D II (Financial Fund).
(2) Entities affiliated with Venrock Associates limde Venrock Associates and Venrock Associatés.R,
(3) These shares were subsequently transferreétieaA ife Insurance Company, an affiliate of AeGasualty and Surety Company.

In April 1996, the Company entered into a Consglttgreement with Thomas D. Kiley, a Director of tiempany, pursuant to which Mr.
Kiley agreed to provide such advice and consultadi® reasonably requested by the Company to iteaffand scientists on the direction,
implementation and operations of its scientificgrams and business plans. As compensation foehiices under this agreement, Mr. Kiley
has received an option to purchase 7,352 shai@smmon Stock at an exercise price of $2.04 pereshdth vesting over a five year period.
Unless otherwise terminated by either the ComparyroKiley, this agreement will expire on April 12001.

In May 1993, the Company provided an interest-foas to Jeryl L. Hilleman, Vice President of Opéras, in the principal amount of
$50,000, due May 20, 1996, pursuant to a note sdday a second deed of trust to Ms. Hilleman'siezsie in Palo Alto, California. On May
20, 1996, the Company agreed to extend the dueofitités note to the earlier of May 22, 1997 oreninonths following the closing of an
initial public offering of the Common Stock, witlm &nterest rate of 6% per annum, beginning as of Ry 1996. In addition, in connection
with the exercise of an option to purchase Commorksgranted pursuant to the Stock Option Plaianch 1995, the Company provided a
loan to Ms. Hilleman, pursuant to a note secured btock pledge agreement, in the
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principal amount of $9,900, with an interest raft&.67%, due upon the earlier of March 10, 1998®days following any sale of the shares
of Common Stock purchased with the loan by Ms.dilan.

In July 1993, the Company provided a loan to MitlaeNest, Vice President of New Technologies amiractor of the Company, in the
principal amount of $55,000, with an interest @ft&.95%, due July 7, 1996, pursuant to a noterseldoy stock pledge agreement. On May
20, 1996, the Company agreed to extend the dueofitités note to the earlier of July 7, 1997 orenimonths following the closing of an init
public offering of the Company's Common Stock, véthinterest rate of 6.0% per annum, beginnind dsily 8, 1996.

In July 1993, the Company provided an interest-foa@ to Ronald W. Eastman, President, Chief Exee@fficer and a Director of the
Company, in the principal amount of $161,200, parsdo a note secured by a second deed of trddt.tBastman's residence in Monte
Sereno, California. The entire outstanding princiizdance under such note was repaid by Mr. Eastmamigust 1993. In addition, in
connection with the exercise of an option to puseh@ommon Stock granted pursuant to the Stock @ptian, in March 1995, the Company
provided a loan to Mr. Eastman, pursuant to a seteired by a stock pledge agreement, in the pehaipount of $44,550, with an interest
rate of 7.07%, due upon the earlier of March 6,818030 days following any sale of the shares ah@mwn Stock purchased with the loan by
Mr. Eastman.

In December 1993, the Company provided an intdrestloan to Calvin B. Harley, Vice President ofsBarch, in the principal amount of
$150,000, due December 1, 1996, pursuant to aseciered by a second deed of trust to Dr. Harlegislence in Palo Alto, California. In
addition, in connection with the exercise of aniapto purchase Common Stock granted pursuanet&taock Option Plan, in October 1994,
the Company provided a loan to Dr. Harley, purstiarst note secured by a stock pledge agreemethite iprincipal amount of $14,850, with
an interest rate of 5.91%, due upon the earli@aibber 20, 1997 or 30 days following any salehefshares of Common Stock purchased
with the loan by Dr. Harley.

In July 1995, the Company provided an interest-foa@ to Daniel J. Levitt, Vice President of Drug\@lopment and Chief Medical Officer,
in the principal amount of $120,000, pursuant toge secured by a second deed of trust to Dr. Levésidence in San Francisco, California.
Pursuant to the terms of the note, the principkdrze will be forgiven in four equal annual instadints of $30,000. As of May 31, 1996,
$90,000 in principal amount remained outstandindenrsuch note. In addition, under Dr. Levitt's Fgloy 1995 employment agreement, the
Company agreed to purchase his former residenci4fa®,000 in the event the residence was not sollibe 30, 1995. The Company
purchased the residence in June 1995 and resalduty 1995 for $250,000.

In September 1995, the Company provided two loam3atvid L. Greenwood, Chief Financial Officer, Tsager and Secretary, one in the
principal amount of $200,000, with an interest 1@t6.00%, due September 30, 1996, and the otheiprincipal amount of $120,000,
interest-free, due on the earlier of Septembef808 or nine months following the closing of artiaipublic offering of the Common Stock.
Both loans were made pursuant to notes securedsbgand deed of trust to Mr. Greenwood's residanionte Sereno, California. As of
May 31, 1996, an aggregate of $200,000 in princpabunt under such notes remained outstanding.

In connection with the exercise of an option toghase Common Stock granted pursuant to the StotkrOplan, in February 1995, the
Company provided a loan to Richard T. Haiduck, \Reesident of Corporate Development, pursuantriota secured by a stock pledge
agreement, in the principal amount of $26,335, wittinterest rate of 7.30%, due upon the earli¢etfruary 27, 1998 or 30 days following
any sale of the shares of Common Stock purchasédtheé loan by Mr. Haiduck.

In May 1996, the Company purchased a group inseranployee benefit program from Aetna Health P&frGalifornia, an affiliate of Aetr
Life Insurance Company, which is a greater thant®lder of the outstanding Common Stock of the Camgpdahe Company anticipates
annual premiums to be approximately $225,000.
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PRINCIPAL STOCKHOLDERS

The following table sets forth certain informatimgarding the beneficial ownership of the Commartkts of May 31, 1996 and as adjusted
to reflect the sale of shares offered hereby asdragig conversion of all outstanding shares ofteferred Stock, as to (i) each person (or
group of affiliated persons) known by the Compampwn beneficially more than 5% of the outstandd@mmon Stock, (ii) each of the
Company's directors, (iii) each of the Named ExieeuDfficers and (iv) all directors and executiiiaers of the Company as a group.

SHARES BENEFICIALLY OWNED(1)
PERCENT PERCENT
PRIOR TO AFTER
NAME AND ADDRESS OF BENEFICIAL HOL DER NUMBER THE OFFERING THE OFFERING
Kleiner Perkins Caufield & Byers VI(2) 986,204 13.01 % 9.51%

2750 Sand Hill Road
Menlo Park, California 94025

Venrock Associates(3) 834,651 11.01 8.05
30 Rockefeller Plaza, Room 5508
New York, New York 10112

CW Ventures Il, L.P.(4) 746,223 9.84 7.20
1041 Third Avenue
New York, New York 10021

Domain Partners Il, L.P. 637,304 8.41 6.15
One Palmer Square, Suite 515
Princeton, New Jersey 08542

Oxford Venture Fund Ill, Limited Partnership and 454,471 6.00 4.38
Oxford Venture Fund IlI-A, Limited Partnership(5)
315 Post Road West
Westport, Connecticut 06880

Aetna Life Insurance Company 444,442 5.86 4.29
City Place
Hartford, Connecticut 06156

Biotechnology Investments Limited 412,242 5.44 3.98

St. Peter Port House, Sausmarez Street
St. Peter Port, Guernsey GX13PH

Alexander E. Barkas, Ph.D.(2)(6) 1,038,553 13.65 9.99
Brian H. Dovey(7) 662,303 8.74 6.39
Charles M. Hartman(4)(8) 768,280 10.11 7.39
Thomas D. Kiley, Esq.(9) 80,421 1.06 *

Patrick F. Latterell(3)(10) 856,708 11.28 8.25
Robert B. Stein, M.D., Ph.D.(11) 7,352 * *

Ronald W. Eastman(12) 388,733 4.96 3.66
Richard T. Haiduck(13) 111,673 1.47 1.07
Calvin B. Harley, Ph.D.(14) 145,114 1.89 1.39
Jeryl L. Hilleman(15) 131,535 1.71 1.26
Daniel J. Levitt, M.D., Ph.D.(16) 111,278 1.45 1.06
Michael D. West, Ph.D.(17) 271,409 3.54 2.60
All Directors and executive officers as a group (14 persons)(18) 4,785,691 56.25 42.36

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

(1) Beneficial ownership is determined in accordawith the rules of the Securities and Exchange i@ssion. In computing the number of
shares beneficially owned by a person and the peage of ownership of that person, shares of Com&took subject to options held by that
person that are currently exercisable or exeratsafthin 60 days of May 31, 1996 are deemed oudtgn Such shares, however, are not
deemed outstanding for the purpose of computingéneentage ownership of each other person. Ths®pgmnamed in this table have sole
voting and investment power with respect to alrekaf Common Stock shown as beneficially ownethleyn, subject to community prope
laws where applicable and except as indicatedarother footnotes to this table.

(2) Represents 986,204 shares held by Kleiner Reaufield & Byers VI. Alexander E. Barkas, a Bitar of the Company, is a limited
partner of KPCB VI Associates, the general partidfleiner Perkins Caufield & Byers VI, and as spofay be deemed to share voting and
investment power with respect to such shares. Birkds disclaims beneficial ownership of such shexegpt to the extent of his pecuniary
interest in such shares.

(3) Includes 576,208 shares held by Venrock Assesiand 258,443 shares held by Venrock Associhtedl. Patrick F. Latterell, a Director
of the Company, is a general partner of Venrockoisdes and Venrock Associates Il, L.P. and, ab,suway be
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deemed to share voting and investment power wiheaet to such shares. Mr. Latterell disclaims hiei@fownership of such shares excef
the extent of his pecuniary interest in such shares

(4) Includes 437,064 shares held by CW Venturds.R, and 309,159 shares held by CW R&D Il (FinahEund), L.P. Charles M. Hartman,
a Director of the Company, is a general partn€2\W Ventures and CW R&D II (Financial Fund) andsash, may be deemed to share vc
and investment power with respect to such sharesHirtman disclaims beneficial ownership with Estto such shares except to the extent
of his pecuniary interest in such shares.

(5) Includes 363,578 shares held by Oxford Venkared 111, Limited Partnership ("Oxford IlI") and ®B3 shares held by Oxford Venture
Fund 11l Adjunct, Limited Partnership ("Oxford 1B). Oxford Partners Ill, Limited Partnership istiyeneral partner of Oxford Ill. Oxford
Partners IlI-A, Limited Partnership is the gengraitner of Oxford IlI-A.

(6) Includes 22,056 shares held directly by Alexartd. Barkas and 29,411 shares issuable upon #reisx of outstanding options held by
Dr. Barkas exercisable within 60 days of May 3196,%t which date no shares were vested. Alsodied882 shares issuable upon the
exercise of outstanding options held by Lynda Wijtihe spouse of Dr. Barkas, exercisable withid&@s of May 31, 1996, at which date all
of such shares were fully vested. The address oB&xkas is c/o Kleiner Perkins Caufield & ByergsR Sand Hill Road, Menlo Park,
California 94025.

(7) Includes 637,304 shares held by Domain PariihelrsP. and 24,999 shares held by Domain AssesiaBy contractual arrangement,
Domain Associates acts as the U.S. Capital Adis@iotechnology Investments Limited ("BIL"). DonmaAssociates and its partners have
no voting and investment power over BIL's sharabdiaclaim beneficial ownership of these sharemrBH. Dovey, a Director of the
Company, is a general partner of Domain Associatelsa general partner of the general partner ofdomartners Il, L.P. Mr. Dovey
disclaims beneficial ownership of such shares uptarthe extent of his pecuniary interest in sutdrss. The address of Mr. Dovey is c/o
Domain Associates, One Palmer Square, Suite 5ifice®on, New Jersey 08542.

(8) Includes 22,057 shares issuable upon the eseeofioutstanding options held by Charles M. Hantmeercisable within 60 days of May
31, 1996, at which date 2,696 shares were fullyeeesThe address of Mr. Hartman is c/o CW Ventut®d,1 Third Avenue, New York, New
York 10021.

(9) Includes 7,352 shares held directly by ThomakKiley, 14,705 shares held by the Kiley FamilytRarship and 33,365 shares held by the
Thomas D. Kiley and Nancy L.M. Kiley Revocable Trusder Agreement dated August 7, 1981. Also inefu@4,999 shares issuable upon
the exercise of outstanding options held by Mreiliéxercisable within 60 days of May 31, 1996, hiclv date 368 shares were fully vested.

(10) Includes 7,352 shares held by the PatrickelalitLiving Trust, of which Patrick F. Latteref trustee, and 14,705 shares issuable upon
the exercise of outstanding options held direcyiyMy. Latterell exercisable within 60 days of May, 3996, at which date no shares were
vested. The address of Mr. Latterell is c/o VenrAskociates, 755 Page Mill Road, Suite A230, Pdto,ACalifornia 94304.

(11) Represents 7,352 shares issuable upon theisxerf outstanding options held by Robert B. Staiercisable within 60 days of May 31,
1996, at which date no shares were vested.

(12) Includes an aggregate of 29,409 shares heRhljcia Eastman, the spouse of Ronald W. Eastasaaustodian for Mr. Eastman's three
minor children. Also includes 102,941 shares héidadly by Mr. Eastman and 256,383 shares issuaib® the exercise of outstanding
options held by Mr. Eastman exercisable within 89dof May 31, 1996, at which date 56,753 sharees Wdly vested. The address of Mr.
Eastman is c/o Geron Corporation, 200 Constitufldme, Menlo Park, California 94025.

(13) Includes 86,184 shares held directly by RidharHaiduck and 25,489 shares issuable upon tbeise of outstanding options held by
Mr. Haiduck exercisable within 60 days of May 3296, at which date 2,549 shares were fully vested.

(14) Includes 44,117 shares held by the Harley Fafnust and 100,997 shares issuable upon the isgeof outstanding options held by
Calvin B. Harley exercisable within 60 days of Mzly, 1996, at which date 25,906 shares were fulyade

(15) Includes 1,470 shares held by Craig AlbrighTeustee of the Colin M. Albright 1991 Trust, 104§hares held by Craig Albright as
Trustee of the Evan M. Albright 1991 Trust and D,4hares held by Craig Albright as Trustee of taeoline V. Albright 1995 Trust. Also
includes 7,352 shares held by the Hilleman/Albrigamily Trust. Also includes 27,941 shares heldatly by Jeryl L. Hilleman and 91,832
shares issuable upon the exercise of outstanditignsgheld by Ms. Hilleman exercisable within 6¢slaf May 31, 1996, at which date
25,590 shares were fully vested.

(16) Includes 26,087 shares held directly by Dahidlevitt and 85,191 shares issuable upon thecesesof outstanding options held by Dr.
Levitt exercisable within 60 days of May 31, 1986which date 5,953 shares were fully vested.

(17) Includes 194,765 shares held directly by Miha West as of June 7, 1996. Subsequent to Mag36, Dr. West disposed of 88,235
shares. Also includes 76,644 shares issuable Ungoextercise of outstanding options held by Dr. W&stcisable within 60 days of May 31,
1996, at which date 21,814 shares were fully vegidditionally, Dr. West has agreed to transfer28,8hares to a charitable trust. After the
transfer of such 8,823 shares, Dr. West will haw@ating or investment power over such shares.ciffe as of the date of such transfer, Dr.
West disclaims beneficial ownership of such shares.

(18) Includes 21,329 shares held directly by Ke&virKaster, an executive officer of the Company cAfxcludes 74,992 shares and 116,011
shares issuable upon the exercise of outstanditignspheld by Mr. Kaster and David L. Greenwoodgaacutive officer of the Company,
respectively, exercisable within 60 days of May B496, at which date 4,820 shares and 18,954 shasgrectively, were fully vested.
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DESCRIPTION OF CAPITAL STOCK

Upon completion of the Offering, the authorizeditastock of the Company will consist of 25,0000hares of Common Stock, $0.001 par
value, and 3,000,000 shares of Preferred StocR0%Qar value. The price and per share informairesented herein give effect to the 1-for-
3.4 reverse stock split with respect to the Comi@tmtk, which was effected in July 1996, and thevegsion of all outstanding shares of
Preferred Stock into shares of Common Stock uperclising of the Offering.

COMMON STOCK

As of May 31, 1996, there were 7,580,497 shar&Sooimon Stock outstanding that were held of recgrddproximately 122 stockholders,
after giving effect to the conversion of all outslang shares of the Company's Series A, SeriedBSanies C Preferred Stock into shares of
Common Stock at a one-to-one ratio and the corveii each share of Series D Preferred Stock ifi® ¢hares of Common Stock (at an
assumed initial public offering price of $9.00 glare). There will be 10,370,329 shares of ComntookSutstanding (assuming no exercise
of the Underwriters' over-allotment option) follawgi the sale of the shares of Common Stock offeeedlly and the Kyowa Hakko Stock
Purchase. See "Management -- Stock Plans."

The holders of Common Stock are entitled to one pet share on all matters to be voted upon bgttiekholders. Subject to preferences
may be applicable to any outstanding shares oEResf Stock, the holders of Common Stock are edtith receive ratably such dividends, if
any, as may be declared from time to time by tharBof Directors out of funds legally availablerfer. See "Dividend Policy." In the eve

of a liquidation, dissolution or winding up of t®@mpany, the holders of Common Stock are entitteshtire ratably in all assets remaining
after payment of liabilities, subject to preferemegplicable to shares of Preferred Stock, if #mn outstanding. The Common Stock has no
preemptive or conversion rights or other subsaiptights. There are no redemption or sinking fpralisions available to the Common
Stock. All outstanding shares of Common Stock ane, the shares of Common Stock to be sold in tifieri@§ will be, fully paid and
nonassessable.

PREFERRED STOCK

Effective upon the closing of the Offering, the Gmmy will be authorized to issue 3,000,000 shafemdesignated Preferred Stock. The
Board of Directors will have the authority to isgshe undesignated Preferred Stock in one or maiessend to designate the powers,
preferences and rights, and the qualificationsitdiions and restrictions granted to or imposednugay wholly unissued series of
undesignated Preferred Stock and to fix the nurabshares constituting any series and the desmmafi such series without any further vote
or action by the stockholders. The issuance ofdPred Stock may have the effect of delaying, defgror preventing a change in control of
the Company without further action by the stockleaddand may adversely affect the market price hadoting and other rights of the
holders of Common Stock. At present, the Compasyrtwaplans to issue any shares of Preferred Stock.

WARRANTS AND OTHER RIGHTS

The Company has granted a right to purchase 9/7&&s of Common Stock at an exercise price of $3etGhare and has outstanding a
warrant exercisable for 2,352 shares of CommonkXtben exercise price of $7.65 per share, bothhaéh will expire, if not exercised, upon
the closing of the Offering. The Company expecis tight to purchase Common Stock and the outstanaarrant to be exercised upon the
closing of this Offering. The Company also has tautding warrants exercisable for 9,190 shares ofiffon Stock at an exercise price of
$9.38 per share which expire on June 30, 1999patgtanding a warrant exercisable for 47,058 shafr€mmon Stock at an exercise price
of $7.65 per share which will expire in Februarp20

REGISTRATION RIGHTS OF CERTAIN HOLDERS

The holders of 6,985,005 shares of Common Stoekhttiders of warrants exercisable for 56,248 aaluiti shares of Common Stock and the
holder of an option exercisable for 9,703 additlateares of Common Stock (the "Registrable Seestiior their transferees are entitled to
certain rights with respect to the registratiorsoth shares under the Securities Act. These ragbtprovided under the terms of an agreement
between the Company and the holders of Regist@dderities. Subject to certain limitations in tiggesement, the holders of at least 75% of
the Registrable Securities may require, on two siota at any time after three months from the &ffeaate of the Offering, that the
Company use its best efforts to register the Redit Securities for public resale. If the Compeayisters any of its Common Stock either
for its own account or for the account of othensiyg holders, the holders of Registrable Secwitiee entitled to include their shares of
Common Stock in the registration. A holder's righinclude shares in an underwritten registrat®subject to the ability of the underwriters
to limit the number of shares included in the Qffgr Holders of Registrable Securities holdingeatst 15% of the Company's outstanding
shares of capital stock may also require the Companregister all or a portion of their RegistraBlecurities on Form S-3 when use of such
form becomes available to the

49



Company, provided, among other limitations, thatphoposed aggregate selling price, net of undéngrdiscounts and commissions, is at
least $500,000. All fees, costs and expenses &f mgistrations, excluding those incurred with eggfo registrations on Form S-3, must be
borne by the Company and all selling expensesugiic) underwriting discounts, selling commissiond atock transfer taxes) relating to
Registrable Securities must be borne by the holofettse securities being registered. All fees, soahd expenses (excluding selling exper
for the first four registrations on Form S-3 shalborne by the Company and, thereafter, by théehslof the securities being registered
(including selling expenses).

ANTI-TAKEOVER PROVISIONS OF DELAWARE LAW

The Company is subject to the provisions of Sec2i@d of the Delaware Law. In general, the statutdipits a publicly held Delaware
corporation from engaging in a "business combimdtigith an "interested stockholder"” for a periodinfee years after the date that the pe
became an interested stockholder unless (withinegi@eptions) the business combination or thestation in which the person became an
interested stockholder is approved in a prescribadner. Generally, a "business combination" induglenerger, asset or stock sale or other
transaction resulting in a financial benefit to #fteckholder, and an "interested stockholder"pe@on who, together with affiliates and
associates, owns (or within three years prior,adhth) 15% or more of the corporation's outstandiating stock. This provision may have the
effect of delaying, deferring or preventing a changcontrol of the Company without further actlmnthe stockholders. In addition, upon
completion of the Offering, certain provisions bétCompany's charter documents, including a prawisliminating the ability of
stockholders to take actions by written conseny heve the effect of delaying or preventing charigentrol or management of the
Company, which could have an adverse effect omiwket price of the Company's Common Stock. The @2om's stock option and
purchase plans generally provide for assumpticguoh plans or substitution of an equivalent optiba successor corporation or,
alternatively, at the discretion of the Board ofdaiors, exercise of some or all of the optionslstoncluding nonvested shares, or acceler.
of vesting of shares issued pursuant to stock grapion a change of control or similar event. Tha of Directors has authority to issue up
to 3,000,000 shares of Preferred Stock and tdxights, preferences, privileges and restrictiorduding voting rights, of these shares
without any further vote or action by the stockteskl The rights of the holders of the Common Steitlkbe subject to, and may be adversely
affected by, the rights of the holders of any Rrefé Stock that may be issued in the future. Thedace of Preferred Stock, while providing
desirable flexibility in connection with possibleauisitions and other corporate purposes, coule@ liae effect of making it more difficult for
a third party to acquire a majority of the outstagdvoting stock of the Company, thereby delayuheferring or preventing a change in
control of the Company. Furthermore, such Prefegtitk may have other rights, including econongbts senior to the Common Stock,
and, as a result, the issuance of such Preferesk $ould have a material adverse effect on th&ketaralue of the Common Stock. The
Company has no present plan to issue shares arrrefStock.

TRANSFER AGENT AND REGISTRAR
The Transfer Agent and Registrar for the CommormrlSi® U.S. Stock Transfer Corporation.
SHARES ELIGIBLE FOR FUTURE SALE

Upon completion of the Offering and the Kyowa Hal&tock Purchase, the Company will have 10,370,828es of Common Stock
outstanding, assuming no exercise of outstandingants and options after May 31, 1996. Of theseeshiahe 2,500,000 shares sold in the
Offering will be freely transferable without restibn under the Securities Act unless they are bgltaffiliates" of the Company as that term
is defined in Rule 144 under the Securities ActoWs Hakko has agreed not to sell the shares of Gom#tock to be issued in the Kyowa
Hakko Stock Purchase for a period of one year fileencommencement of the Offering, after which tsueh shares will be freely
transferable in accordance with Regulation S prgateld under the Securities Act. The remaining 7,&2shares of Common Stock (the
"Restricted Shares") held by officers, directoraptoyees, consultants and other stockholders of€timapany were sold by the Company in
reliance on exemptions from the registration rezpaients of the Securities Act and are "restrictedisges"” within the meaning of Rule 144
under the Securities Act and may not be sold plyblinless they are registered under the Secudir are sold pursuant to Rule 144 or
another exemption from registration.

The officers, directors, employees and stockholdétee Company, who together hold the Restrictear&s, have agreed not to sell their
shares without the prior written consent of J.Pr@ao Securities Inc. for a period of 180 days ftbedate of this Prospectus. Beginning 180
days after commencement of the Offering, approxafyed,282,240 Restricted Shares that are subjdotkeup agreements (as described
below under "Underwriting") will become eligiblerfeale in the public market subject to Rule 144 Rnté 701 under the Securities Act. The
remaining approximately 1,310,312 Restricted Shavbgh are also subject to such lock-up agreemeuilishave been held for less than two
years upon the expiration of such I-up agreements and will become eligible for salesuiRlle 144 at various dates thereafter as theny
period provisions of Rule 144 are satisfied.

In general, under Rule 144 as currently in effagierson (or persons whose shares are aggregdiedjas beneficially owned Restricted
Shares for at least two years, including persons mvhy be deemed "affiliates" of the Company, istledtto sell, within any
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three month period commencing 90 days after ther®i§, a number of shares that does not exceegréfager of 1% of the number of shares
of Common Stock then outstanding (approximately, 203 shares immediately after the Offering, assgmim exercise of the Underwriters'
overallotment option) or the average weekly tradingunaé of the Common Stock as reported through thel&pblational Market during tt
four calendar weeks preceding the filing of a Fddd with respect to such sale. Sales under Ruleadeldlso subject to certain manner of
sale provisions and notice requirements and tawadability of current public information aboutegtlCompany. In addition, a person who is
not deemed to have been an affiliate of the Compadiayny time during the 90 days preceding a salkwho has beneficially owned for at
least three years the shares proposed to be solddwe entitled to sell such shares under Rulé€k)4uithout regard to the requirements
described above.

Under Rule 701 under the Securities Act, any enmgdowpfficer or director of or consultant to the Qamy, who is not an affiliate of the
Company, and who purchased shares pursuant tdtamebompensatory plan or contract, including ttexs Option Plan, is entitled to sell
such shares without having to comply with the pulsiformation, holding period, volume limitation ootice provisions of Rule 144, and
affiliates of the Company are permitted to sellrsgbares without having to comply with the Rule hédding period restrictions, in each case
commencing 90 days after the Offering.

The Company presently intends to file a registratitatement under the Securities Act on ForBit§8+egister approximately 2,518,758 shi
of Common Stock subject to outstanding stock ogtimnreserved for issuance under the Stock Opti@m &d the Directors' Plan, as well as
shares reserved for issuance under the PurchaseMlaf May 31, 1996, 1,437,977 shares were idsugion exercise of currently
outstanding options and, taking into account tiecebf the lockup agreements with the holders of options, 501#2Bese shares were fu
vested and eligible for sale in the public marketginning 180 days after commencement of the @ifesubject, in the case of sales by
affiliates, to the volume, manner of sale, notind public information requirements of Rule 144. Sdanagement -- Stock Plans."

The holders of 6,985,005 shares of Common Stoekhttiders of warrants exercisable for 56,248 aaluiti shares of Common Stock and the
holder of an option exercisable for 9,703 additlaeres of Common Stock (and such holders' pexdhitensferees) are entitled to certain
rights with respect to the registration of suchrebainder the Securities Act. See "Descriptionaitl Stock -- Registration Rights of
Certain Holders." Registration of such shares utiteiSecurities Act would result in such shareohgeg freely tradable without restriction
under the Securities Act (except for shares purgthay affiliates of the Company) immediately upba éffectiveness of such registration. If
such holders, by exercising their demand registnatights, cause a larger number of securitiegtoehistered and sold in the public market,
such sales could have an adverse effect on theetarike for the Common Stock. If the Company wericlude in a Company-initiated
registration any Registrable Securities pursuattiécexercise of piggyback registration rights hssales may have an adverse effect on the
Company's ability to raise needed capital.

Prior to the Offering, there has been no publickeafor the Common Stock of the Company. No préalict can be made of the effect if any,
that the sale or availability for sale of sharesdditional Common Stock will have on the markétgof the Common Stock. Nevertheless,
sales of a substantial amount of such shares Isyimxistockholders or by stockholders purchasirténOffering could have a negative
impact on the market price of the Common Stock.
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UNDERWRITING

Under the terms and subject to the conditions doetbin an Underwriting Agreement dated the dathisf Prospectus (the "Underwriting
Agreement"), the Underwriters named below, for whbP. Morgan Securities Inc., Montgomery Securiied Salomon Brothers Inc are
acting as representatives (the "Representativieale severally agreed to purchase, and the Contpenggreed to sell to them, the respective
numbers of shares of Common Stock set forth oppdséir names below. Under the terms and conditbétise Underwriting Agreement, the
Underwriters are obligated to take and pay fosatlh shares of Common Stock, if any are taken. toelain circumstances, the
commitments of nondefaulting Underwriters may beréased as set forth in the Underwriting Agreement.

UNDERWRITERS NUMBER OF S HARES

J.P.Morgan SeCUritieS INC. ..ccoocvveeeevccceeees s
MONtGOMErY SECUMLIES. . uuviiiiiiiiiiieeeeeeieineee e e e e e
Salomon BrothersS INC......covvvvciiiiiii e

The Underwriters propose initially to offer the Cmon Stock directly to the public at the price st on the cover page of this Prospectus
and to certain dealers at such price less a coooesst in excess of $ per share. The Underwritesg allow, and such dealers may reallow, a
concession not in excess of $ per share to cesther dealers. After the initial public offering the Common Stock, the public offering price
and such concession may be changed.

The Company has granted to the Underwriters amopéixpiring at the close of business on the 3@thafter the date of this Prospectus, to
purchase up to 375,000 additional shares of Comfatock at the initial public offering price, lesethinderwriting discount. The Underwrit
may exercise such option solely for the purposeowering over-allotments, if any. To the extent thederwriters exercise the option, each
Underwriter will have a firm commitment, subjectdertain conditions, to purchase approximatelysiime percentage of such additional
shares as the number set forth next to such Underlwsmame in the preceding table bears to tta totmber of shares of Common Stock
offered hereby.

The Company has agreed to indemnify the Undervgriagainst certain liabilities, including liabilifeinder the Securities Act.

Except for the shares of Common Stock to be soltheyCompany to Kyowa Hakko in the Kyowa Hakko ®tBarchase, the Company, its
officers, directors and stockholders have agredjest to certain exceptions, not to, directlyragirectly, (i) sell, grant any option to purchi
or otherwise transfer or dispose of any sharesoofit@on Stock or securities convertible into or exdgeable or exercisable for shares of
Common Stock or file a registration statement unkderSecurities Act with respect to the foregoingiip enter into any swap or other
agreement or transaction that transfers, in whola part, the economic consequence of ownershtp@fCommon Stock, without the prior
written consent of J.P. Morgan Securities Inc. dqreriod of 180 days after the date of this Prasge The foregoing does not prohibit the
Company's issuance of shares pursuant to the egetthe Underwriters over-allotment option or entthe Stock Option Plan, the Directors'
Plan or the Stock Purchase Plan. The Company iawaite that any party to such agreement has regliastonsent from J.P. Morgan
Securities Inc., and J.P. Morgan Securities Ins.ddvised the Company that it has no current iidernid give such consent, although there
can be no assurance that it will not do so. Intamtti Kyowa Hakko has agreed not to sell the shafésommon Stock to be issued in the
Kyowa Hakko Stock Purchase for a period of one f®en the commencement of the Offering.

The Common Stock has been approved for quotaticheiNasdaq National Market under the symbol "GERMNbject only to official notice
of issuance.

The Underwriters have advised the Company that doeyot expect that sales to accounts over whiep éxercise discretionary authority \
exceed 5% of the shares offered hereby.

Prior to the Offering, there has been no publickeafor the Common Stock. The initial public offegiprice for the shares of Common Stock
offered hereby will be determined through negatiagiamong the Company and the Underwriters. Ambadectors to be considered in
making such determination are the history of amdptospects for the industry in which the Compapsrates, an assessment of the
Company's management, the present operations @fdhmpany, the historical results of operationshef Company,
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the prospects for future earnings of the Compdmgy general conditions of the securities marketlatime of the Offering and the prices of
similar securities of generally comparable companie

There can be no assurance that an active tradinigemaill develop for the Common Stock or that ©emmon Stock will trade in the public
market subsequent to the Offering at or aboverthiali public offering price.

From time to time in the ordinary course of theispective businesses, the Representatives anadbpactive affiliates may in the future
provide investment banking and other financial mewto the Company and its affiliates.

LEGAL MATTERS

The validity of the Common Stock offered herebyl wé passed upon for the Company by its counseifive Law Group, A Professional
Corporation, Menlo Park, California. Joshua L. @Greedirector of Venture Law Group, is Assistanti8tary of the Company. Certain legal
matters in connection with the Offering will be pad upon for the Underwriters by Skadden, ArpgeSMeagher & Flom, Los Angeles,
California. As of the date of this Prospectus,aiertirectors and employees of Venture Law Grougehieially own 2,041 shares of Common
Stock.

EXPERTS

The financial statements of the Company at Decer@bget994 and 1995 and for the three years in ¢heg ended December 31, 1995
appearing in this Prospectus and Registration ®&tehave been audited by Ernst & Young LLP, indeleat auditors, as set forth in their
report thereon appearing elsewhere herein, anmh@rteled in reliance upon such report given upanatthority of such firm as experts in
accounting and auditing.

The statements in this Prospectus set forth utdecdptions "Risk Factors -- Dependence on Pr@pyidtechnology and Uncertainty of
Patent Protection," excluding the last five sengésnaf the third paragraph included therein, andsiiBess -- Patents, Proprietary Technology
and Trade Secrets," excluding the last five sem®o€ the fourth paragraph included therein, haanlpassed upon by Townsend and
Townsend and Crew LLP, Palo Alto, California, patesunsel to the Company, as experts on such rea#ted are included herein in reliance
upon the review and approval of such firm.

The statements in this Prospectus set forth itetstefive sentences of (i) the third paragraphRisk Factors -- Dependence on Proprietary
Technology and Uncertainty of Patent Protectiord @i the fourth paragraph in "Business -- PateRt®prietary Technology and Trade
Secrets" have been passed upon by Lyon & Lyon Amageles, California, special counsel to the Compasyexperts on such matters, anc
included herein in reliance upon the review andaypgl of such firm.

ADDITIONAL INFORMATION

The Company has filed with the Securities and ErgeaCommission (the "Commission") a Registratiate3hent on Form S-1 under the
Securities Act with respect to the Common Stockrmaffl hereby (the "Registration Statement"). Thaspectus does not contain all of the
information set forth in the Registration Statememd the exhibits and schedules thereto. For fuitiiermation with respect to the Company
and such Common Stock, reference is made to thistrRaEgn Statement and the exhibits and schedbbggto filed as a part thereof.
Statements contained herein as to the contentsyad@uments are not necessarily complete. In Eethnce, reference is made to the copy
of such document filed as an exhibit to the Regigin Statement, and each such statement is auhiifiits entirety by such reference. Coj
of the Registration Statement, including exhibitd achedules filed therewith, may be inspectedmititharge at the Commission's principal
office in Washington, D.C. or obtained at presatibates from the Public Reference Section of them@ssion at 450 Fifth Street, N.W.,
Washington, D.C. 20549. The Commission maintaiéoald Wide Web site on the Internet at http://wweecgov that contains reports, pre
and information statements and other informati@arding companies that file electronically with tbemmission. The Company has filed
the Registration Statement, including the exhibitd schedules thereto, electronically with the Céssion via the Commission's Electronic
Data Gathering, Analysis, and Retrieval (EDGAR)teys The Company intends to distribute to its shoddters annual reports containing
audited financial statements and will make avadlaidlpies of quarterly reports for the first threeuders of each fiscal year containing
unaudited interim financial information.
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REPORT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

The Board of Directors and Stockholders
Geron Corporation

We have audited the accompanying balance she@seroh Corporation at December 31, 1994 and 199bthenrelated statements of
operations, stockholders' equity, and cash flowsHe three years in the period ended Decembet@®5. These financial statements are the
responsibility of the Company's management. Oyamrsibility is to express an opinion on these friahstatements based on our audits.

We conducted our audits in accordance with geneaaitepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, financial position of Geron Corporation at
December 31, 1994 and 1995 and the results opésations and its cash flows for the three yeathémeriod ended December 31, 1995, in
conformity with generally accepted accounting piples.

ERNST & YOUNG LLP

/sl ERNST & YOUNG LLP

Palo Alto, California
February 9, 1996, except as to
Note 10 as to which the date

is July 29, 1996
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(In thousands, except share and per share amounts)

ASSETS

Current assets:
Cash and cash equivalents
Short-term investments
Other current assets

Total current assets
Property and equipment, net
Notes receivable from officers
Deposits and other assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Accounts payable

Accrued compensation

Accrued liabilities

Deferred revenue

Current portion of capital lease obligations and

loans

Total current liabilities
Noncurrent portion of capital lease obligations and
loans
Commitments
Stockholders' equity:
Preferred stock -- Issuable in series, $0.001 par
5,438,944, 6,410,759 and 6,410,759 shares auth

December 31, 1994 and 1995 and March 31, 1996,

respectively; 5,212,411, 6,071,390 and 6,364,2
issued and outstanding at December 31, 1994, D
31, 1995 and March 31, 1996, respectively (non
forma); (liquidation preference of $39,925,862
December 31, 1995 and $42,911,861 at March 31,

Common stock, $0.001 par value; 8,823,529, 10,294
10,294,117 shares authorized at December 31, 1
1995 and March 31, 1996, respectively; 642,162
and 929,390 shares issued and outstanding at D
31, 1994 and 1995 and March 31, 1996, respecti
(7,398,394 shares pro forma)

Additional paid-in capital

Notes receivable from stockholders

Deferred compensation

Accumulated deficit

Total stockholders' equity

See accompanying notes.

GERON CORPORATION

BALANCE SHEETS

DECEMBER 31,

STO

......... MARCH 31,
1995 1996

(UNAUDIT

$ 6,523 $ 12,542 $ 8,404
7,392 3,011 5,535
231 349 519

14,146 15,902 14,458

2,382 2,746 2,561
273 817 799
271 284 283

$ 17,072 $ 19,749 $ 18,101

$ 454 $ 500 $ 342
330 445 235
314 513 412
- 1,335 -
equipment
638 994 979

1,736 3,787 1,968
equipment
1,647 1,654 1,471

value;
orized at

74 shares
ecember
e pro
at
1996) 5 6 6 $
, 117 and
994 and
, 929,089
ecember
vely
1 1 1
31,325 40,205 43,191
(38) (131) (303)
- - (12)
(17,604) (25,773) (28,221)

13,689 14,308 14,662 $

$ 17,072 $ 19,749 $ 18,101

F-3
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43,191
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(28,221)



(In thousands, except share and per
share amounts)

Revenues -- contract $ -
Operating expenses:

Research and development

General and administrative 2,220

Total operating expenses 6,195

Loss from operations (6,195)
Interest and other income 351
Interest and other expense (103)
Net loss $ (5,947)

Pro forma net loss per share (Note 1)

Shares used in computing pro forma net
loss per share (Note 1)

See accompanying notes.

GERON CORPORATION

STATEMENTS OF OPERATIONS

RS ENDED DECEMBER 31,

THREE MONTHS E

MARCH 31,
1994 1995
-------------------- 1995  --
(UNAUDITED
$ - $ 5490 $ - $
8,099 11,321 2,455
2,397 2,888 573
10,496 14,209 3,028
(10,496)  (8,719)  (3,028)
638 919 167
(320) (399)

(93)

$ (10,178) $ (8,199) $ (2,9-54) $

$ (1.20)

$



(In thousands, except share

and per share amounts) AMOUNT

Balances at December 31,

1992 757,353 $1
Issuance of Series A

convertible preferred

stock 1,477,919 1
Issuance of common stock

upon exercise of

options - -
Issuance of Series B

convertible preferred

stock net of issuance

costs of $40 1,394,947 1
Issuance of common stock -
Issuance of Series B

convertible preferred

stock 34,281 --
Net loss - -

Balances at December 31,

1993 3,664,500 3
Issuance of Series C

convertible preferred

stock, net of issuance

costs of $64 1,547,911 2
Issuance of common stock

upon exercise of

options - -
Net change in unrealized

gain (loss) on

available-for-sale

securities - -
Net loss - -

Balances at December 31,

1994 5,212,411 5
Issuance of Series C

convertible preferred

stock 245 -
Issuance of common stock

to certain research

institutions - -
Issuance of Series D

convertible preferred

stock, net of issuance

costs of $28 858,734 1
Issuance of common stock

upon exercise of

options - -
Net issuance of common

stock - -
Net change in unrealized

gain (loss) on

available-for-sale

securities - -
Net loss - -

Balances at December 31,

1995 6,071,390 6
Issuance of Series D

convertible preferred

stock, net of issuance

costs of $13

(unaudited) 292,149 -
Issuance of Series C

convertible preferred

stock (unaudited) 735 -
Issuance of common stock

upon exercise of

options, net

(unaudited) - -
Deferred compensation

related to certain

options and stock

purchase rights granted

to employees and

GERON CORPORATION

STATEMENTS OF STOCKHOLDERS' EQUITY

COMMON STOCK ADDITIONAL
----------------- PADIN  STOCK- COMP
AMOUNT  CAPITAL  HOLDERS

NOTES
RECEIVABLE

LR ] - S —
463221 $1  $ 2,745 $ --
- -~ 5024 -
27,916 - 9 -
- -~ 10631 -
29,409 - 23 -

S 262 -
520,546 1 18,694 -

- -~ 12565 -
121,616 - 66  (38)
642,162 1 31,325 (38)

e 2 -

32,352 - 26 -

- -~ 8730 -

252,370 - 120 (97)
2,205 - 2 4
929089 1 40,205  (131)

—~ -~ 2967  (180)

e 6 -

301 -- 1 8

TOTAL
ERRED ACCUMU- STOCK
ENSA- LATED HOLDERS'
TION DEFICIT EQUITY

- $(1,458) $ 1,289

5,025

- -~ 10,632
- - 23

- —- 262
~  (5.947) (5,947)

-~ (7,405) 11,293

-- -- 12,567

- (21)  (21)
-~ (10,178) (10,178)

-~ (17,604) 13,689

- - 8,731

- 30 30
~  (8,199) (8,199)

-~ (25773) 14,308



consultants (unaudited) -
Net change in unrealized

gain (loss) on

available-for-sale

securities (unaudited) -
Net loss (unaudited) -

Balances at March 31, 1996
(unaudited) 6,364,274

See accompanying notes.

929,390 $1  $43,191

$ (303)

$

F-5

12 - -

- (13)  (13)
~  (2435) (2,435)

(12) $(28,221) $ 14,662




(In thousands)

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash
used in operating activities:
Depreciation and amortization
Issuance of common and preferred stock in
exchange for in-process technology,
services rendered and research agreements
Changes in assets and liabilities:
Other current assets
Notes receivable from officers
Deposits and other assets
Accounts payable
Accrued compensation
Accrued liabilities
Deferred revenue

Net cash used in operating activities

Cash flows from investing activities

Capital expenditures

Purchases of short-term investments

Purchases of securities available-for-sale

Sales of short-term investments

Proceeds from sales of securities
available-for-sale

Proceeds from maturities of securities
available-for-sale

Net cash (used in) provided by investing
activities

Cash flows from financing activities
Proceeds from equipment loans
Payments of obligations under capital leases
and equipment loans
Proceeds from issuance of preferred stock
Proceeds from issuance of common stock

Net cash provided by (used in) financing
activities

Net increase (decrease) in cash and cash and cash
equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

See accompanying notes.

GERON CORPORATION

STATEMENTS OF CASH FLOWS

YEARS ENDED DECEMBER 31,

THREE MON
1993 MARC

$ (5947) $ (10,178) $ (8,199) $ (2,954)

196 558 780 170

- - 82 -

(50) (164) (118) 1
(155) (18) (544) (93)
(206) 7 (13) (1)
941 (627) 46 (105)

120 210 114 (154)

74 148 199 66

- - 1,335 -

(5,027) (10,064) (6,318)  (3,070)

(846) (78)  (482) (37)
(66,414) - - -

-~ (5975) (7,579) (1,302
56,531 - - -

- 8,645 500 -

- - 11,490 6,425

(10,729) 2,592 3,929 5,086

750 35 471 20

(157) (483)  (769)  (159)
15919 12,567 8,681 -
32 28 25 2

16,544 12,147 8,408 (137)

788 4,675 6,019 1,879
1,060 1,848 6,523 6,523

$ 1848 $ 6,523 $ 12,542 $ 8,402

H 31,

DITED)

$ (2,435)
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GERON CORPORATION
NOTES TO FINANCIAL STATEMENTS

(INFORMATION AS OF MARCH 31, 1996 AND FOR THE THREEONTH PERIODS ENDED
MARCH 31, 1995 AND 1996 IS UNAUDITED)

1. ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTNG POLICIES

Organization

Geron Corporation (the "Company") was incorporaitetthe State of Delaware on November 28, 1990. UdinoApril 21, 1995, prior to the
signing of the Company's collaborative agreemesd (sote 7), the Company was in the developmenéstagron is a biopharmaceutical
company exclusively focused on discovering and igieg therapeutic and diagnostic products basedh @emmon biological mechanisms
underlying cancer and other age-related diseasiesipal activities to date have included obtainfimgncing, recruiting management and
technical personnel, securing operating faciliied conducting research and development. The Contmno therapeutic products
currently available for sale and does not expebitee any therapeutic products commercially avislédr sale for several years. These
factors indicate that the Company's ability to amne its research and development activities ieddpnt upon the ability of management to
obtain additional financing as required.

Interim Financial Information

In the opinion of management, the interim finansiatements have been prepared on the same baisesarmual financial statements and
include all accruals consisting of normal recurraajustments which the Company considers necefsaayfair presentation of the financial
position at such date and the operating resultsash flows for those periods. Results for therimeeriod are not necessarily indicative of
the results to be expected for the entire year.

Net Loss Per Shal

Except as noted below, historical net loss pereslsacomputed using the weighted average numbesrafmon shares outstanding. Common
equivalent shares from stock options, convertibédgured stock and warrants are excluded from dimepuitation as their effect is antidilutive,
except that, pursuant to the Securities and Exah&@ugnmission Staff Accounting Bulletins, common aochmon share equivalent shares
issued during the period beginning 12 months pgddhe proposed initial filing of the Company's Régtion Statement at prices substanti
below the assumed public offering price have beeluded in the calculation as if they were outstagdor all periods presented (using the
treasury stock method and the assumed public nffgrtice for stock options and warrants and theoifverted method for convertible
preferred stock).

Historical net loss per share information is atofes:

THREE MONTHS ENDED
YEARS ENDED DECEMBER 31, MARCH 31
1993 1994 1995 1996
1995
(UNAUDITE D)
Net loss per share $ (484) % (791) $ (5.25) $ (2.06) $ (1.51)
Shares used in computing historical net loss per
share 1,229,982 1,286,211 1,562,937 1,432,865 1, 617,314

Pro forma net loss per share has been computegkasitbd above and also gives effect to the coioreos convertible preferred shares
issued more than 12 months prior to the initiadhdjlof the Registation Statement that will autowwelty convert upon completion of the
Company's initial public offering ("IPO") (usingethf-converted method). Such shares are includad the original date of issuance.

Use of Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the amounts reportdtkifinancial statements and accompanying notetsiahresults could differ from those
estimates.

Revenue Recognition

Contract revenue consists of revenue from one looiiion agreement. The Company recognizes resaacthevelopment revenue as the
related costs are incurred. Milestone fees aregrézed upon completion of specified milestones ediog to contract terms. Deferred reve
represents the portion of research payments reteméeh have not been earned.
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GERON CORPORATION
NOTES TO FINANCIAL STATEMENTS -- (CONTINUED)

(INFORMATION AS OF MARCH 31, 1996 AND FOR THE THREEONTH PERIODS ENDED
MARCH 31, 1995 AND 1996 IS UNAUDITED)

Depreciation and Amortization
The Company records property and equipment atasabtalculates depreciation using the straight#iethod over the estimated useful lives
of the assets, generally five years. Furnitureemdpment leased under capital leases is amontivedthe useful lives of the assets.

Future Accounting Changes

In October 1995, the Financial Accounting Stand&dard ("FASB") issued Statement of Financial Aatting Standards 123 ("SFAS 123"),
"Accounting for Stock-Based Compensation,” that bdl effective for the Company's 1996 fiscal y&FAS 123 allows companies which
have stock-based compensation arrangements witlogegs to adopt a new fair-value basis of accogrftin stock options and other equity
instruments, or to continue to apply the existingaainting rules under APB Opinion 25, "Accounting $tock Issued to Employees," but
with additional financial statement disclosure. T@mpany has elected to continue to account faksbased compensation arrangements
under APB Opinion 25 and, therefore, expects thoptoin of SFAS 123 to have no material impact erfiftancial position, results of
operations or cash flows.

2. FINANCIAL INSTRUMENTS

Cash Equivalents and Short-Term Investments Thepgaagnconsiders all highly liquid investments pusadhwith an original maturity of
three months or less to be cash equivalents. Thep@oy places its cash and cash equivalents in moaelet funds, commercial paper,
corporate master notes, and repurchase agreemigimisnited States ("U.S.") financial institutionBhe Company's short-term investments
include corporate notes and U.S. Government boritthsmaaturities ranging from 3 to 12 months.

The Company classifies its marketable debt seesrés available-for-sale. Available-for-sale sdmsiare recorded at fair value with
unrealized gains and losses reported in the acatatutieficit. Fair values for investment securities based on quoted market prices, where
available. If quoted market prices are not avadlafdir values are based on quoted market pricesmparable instruments. Realized gains
and losses are included in interest and other ilecanad are derived using the specific identificativethod for determining the cost of
securities sold and have been immaterial to dageliles in market value judged other-than-temporasylt in a charge to interest income.
Dividend and interest income are recognized whenesh

The following is a summary of available-for-salewsdties at December 31, 1994 and 1995 and Mar¢ci 396 (in thousands):

ESTIMATED FAIR VALUE

DECEMBER 31,

------------------ MARCH 31,
(In thousands) 1994 1995 - e
------------- 19 96
(UNAU DITED)
Cash and cash equivalents:
Money market fund $1,721 $9674 $ 5,370
Commercial paper 990 -- 500
Corporate master notes and repurchase agreements 2,987 2,115 2,140
$5,698 $11,789 $ 8,010
Short-term investments:
U.S. Government bonds, U.S. Treasury bills, notes and strips $5,585 $1,001 $ -
Corporate notes 1,807 2,010 5,535
$7,392 $3,011 $ 5,535

As of December 31, 1994 and 1995 and March 31, Jtd@&difference between the fair value and thertireal cost of available-for-sale
securities was immaterial. As of December 31, 18%d 1995 and March 31, 1996, the average portthlfation was approximately three
months, and the contractual maturity of any simglestment did not exceed one year.

Management of the Company believes it has estadlighidelines for investment of its excess casdtive to diversification and maturities
that maintain safety and liquidity.

F-8



GERON CORPORATION
NOTES TO FINANCIAL STATEMENTS -- (CONTINUED)

(INFORMATION AS OF MARCH 31, 1996 AND FOR THE THREEONTH PERIODS ENDED
MARCH 31, 1995 AND 1996 IS UNAUDITED)

Notes Receivable from Office
The Company held notes receivable of $273,000, $807and $799,000 from officers of the Company e¢é&nber 31, 1994 and 1995 and
March 31, 1996, respectively. These notes, gerydoathring no interest, are collateralized by carpsrsonal assets of the officers and are
generally due upon the earlier of nine months dfterclosing of an initial public offering ("IPOYf the Company's common stock or three
years from the date of the not

Other Fair Value Disclosures

At March 31, 1996, the fair value of the notes realele from officers is $679,000 ($700,000 at Deben81, 1995). The fair value was
estimated using discounted cash flow analysesgustarest rates currently being offered for loasith similar terms of borrowers of similar
credit quality.

The fair market value of the equipment loans apipnates the carrying value of $832,000 at March1®B6 ($896,000 at December 31,
1995). The fair value was estimated using discalingsh flow analyses, based on the Company's ¢un@emental borrowing rates for
similar types of borrowing arrangements.

3. PROPERTY AND EQUIPMENT

Property and equipment is comprised of the follgwin

DECEMBER 31,

----------------------- MARCH 31
1994 e
(In thousands) 1995 1996
(UNAU DITED)
Furniture and equipment $ 567 $ 907 $ 916
Lab equipment 1,668 2,445 2,472
Leasehold improvements 889 915 915
3,124 4,267 4,303
Less accumulated depreciation and amortization (742) (1,521) ( 1,742)
$ 2382 $ 2,746 $ 2,561

Property and equipment at December 31, 1994 anfl 488 March 31, 1996 includes assets under cagithleases of approximately
$2,058,000, $2,719,000 and $2,739,000, respectidelygumulated amortization related to leased assassapproximately $443,000,
$987,000 and $1,255,000, at December 31, 1994 @®6l dnd March 31, 1996, respectively.

4. CAPITAL LEASE OBLIGATIONS AND EQUIPMENT LOANS

At December 31, 1995, the Company has lease angraqot loan credit lines available of $1,546,000ybich approximately $787,000 was
unused and available. Under the terms of the mbesise agreement, ownership of the leased equipmikmitansfer to the Company at the
end of the lease term.

On May 1, 1996, the Company renewed its existingrodted equipment lease and loan credit facilitptovide for an incremental
$2,000,000 availability. The commitment period &oiditional drawdowns ends on April 30, 1997.
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GERON CORPORATION
NOTES TO FINANCIAL STATEMENTS -- (CONTINUED)

(INFORMATION AS OF MARCH 31, 1996 AND FOR THE THREEONTH PERIODS ENDED
MARCH 31, 1995 AND 1996 IS UNAUDITED)

As of December 31, 1995, future minimum lease paymender capital leases and principal paymentgoipment loans are as follows:

CAPITAL EQUI PMENT
(In thousands) LEASES LO ANS
Years ending December 31:
1996 $ 904 $ 297
1997 623 386
1998 477 141
1999 123 72
Total minimum lease and principal payments, respect ively 2,127 % 896
Amount representing interest (375)
Present value of future lease payments 1,752
Current portion of capital lease obligations (697)
Noncurrent portion of capital lease obligations $ 1,055

The obligations under the equipment loans are sddoy the equipment financed, bear interest atifra¢es of approximately 13% and are
due in monthly installments through December 199®ecember 1993, in conjunction with the equipmeah agreement, the Company
issued a warrant to purchase 2,352 shares of corstnok at $7.65 per share. The warrant is exergsatmediately, may be exercised on a
net exercise basis and expires on the earlieseoéMber 23, 1999, an initial public offering witlogs proceeds to the Company in excess of
$18,000,000, a merger or reorganization with ay ariother corporation or entity or a sale of akbabstantially all of the Company's assets.

5. OPERATING LEASES AND OTHER COMMITMENTS

On February 1, 1994, the Company leased a fadififer a five-year noncancelable operating leasir&minimum payments as of
December 31, 1995 under the noncancelable opeiatisg are approximately $279,000 in 1996, $290i90997 and $24,000 in 1998. Rent
expense under operating leases was approximatéB;®20 for each of the years ended December 34 488 1995 and $68,000 for the
three months ended March 31, 1995 and 1996. Thep@oynhas the option to extend the term of the l&arsene additional period of five
years.

In March 1996, the Company entered into a leasadditional space of which it will take possessioiNovember 1996. The term of the le
is five years, with an option to renew the leaseavim consecutive terms of two and one-half yeacheFuture minimum lease payments
under the new lease are approximately $51,000%6,1$303,000 in 1997, $315,000 in 1998, $327,0aP®0, $340,000 in 2000 and
$296,000 in 2001.

The Company has also entered into a number oftm#idions with academic institutions and othersponsor research in exchange for
commercial rights to any technology developed essalt of such research. In general, these agresmewvide for research payments over
one to three years and can be renewed at the aftibe Company. The Company has made researchgragraf $833,000, $930,000,
$954,000, and $315,000 in 1993, 1994, 1995 anthtiee months ended March 31, 1996, respectivelg.ddmpany is currently committed
to make research payments of $1,100,000, $275z0@D$75,000, pursuant to existing research col&luors in 1996, 1997 and 1998,
respectively.
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GERON CORPORATION
NOTES TO FINANCIAL STATEMENTS -- (CONTINUED)

(INFORMATION AS OF MARCH 31, 1996 AND FOR THE THREEONTH PERIODS ENDED
MARCH 31, 1995 AND 1996 IS UNAUDITED)

6. STOCKHOLDERS' EQUITY

Convertible Preferred Stock
Preferred stock is issuable in series, with thets@nd preferences designated by series. Thesstiesegnated and outstanding are as follows:

ISSUANCE
PRICE AND NON-
LIQUIDATION AMOUNT CUM ULATIVE
SHARES PREFERENCE PAID IN D IVIDEND
SHARES ISSUED AND (PER (NET OF AMOUNT
DESIGNATED OUTSTANDING SHARE) ISSUANCE PE R SHARE
------------------------------ COSTS) -
(IN THOUSANDS)
Series A Convertible 2,244,998 2,235,272 $340 $ 7,600 $0.34
Series B Convertible 1,429,240 1,429,228 7.65 10,894 0.77
Series C Convertible 1,764,706 1,547,911 8.16 12,567 0.82
Balances at December 31, 1994 5,438,944 5,212,411 31,061
Series C Convertible (204,656) 245 8.16 2 0.82
Series D Convertible 1,176,471 858,734 10.20 8,731 1.02
Balances at December 31, 1995 6,410,759 6,071,390 39,794
Series C Convertible (unaudited) - 735 8.16 6 0.82
Series D Convertible (unaudited) - 292,149 10.20 2,787 1.02

Balances at March 31, 1996
(unaudited) 6,410,759 6,364,274 $ 42,587

Each share of preferred stock is entitled to votigbts equivalent to the number of shares of comstock into which such shares can be
converted, and is convertible, at the option offtbiler, into one share of common stock, subjecettain antidilution adjustments.
Conversion is automatic upon the closing of a fsa@mmitment underwritten public offering pursuantitoeffective registration statement
under the Securities Act of 1933 ("initial publiffering™), which results in a price per share of less than $17.00 (adjusted for any
recapitalizations) and aggregate offering proceddmt less than $7,500,000. Conversion is alsoraatic upon the election of 66% or gre
of the outstanding shares of preferred stock.

Preferred stockholders have certain rights of fieftisal which allow them to participate ratablyaimy future issuances of stock to maintain
their original ownership percentages. This rightni@ates upon an initial public offering. No divitlés have been declared through March 31,
1996.

In April 1993, the Company granted an option tochase 9,703 shares of Series A convertible prefesteck at $3.40 per share. The optic
exercisable through the earlier of an initial paldffering or April 2000, and may be exercised aretiexercise basis.

In February 1994, in conjunction with a researcteament, the Company issued a warrant to purcha888l shares of common stock at
$7.65 per share. The warrant is exercisable thréiaginuary 2004.

In June 1994, in conjunction with the Series C gmefd stock financing, the Company issued warranpairchase 9,190 shares of Series C
preferred stock at $9.38 per share. These waraaatexercisable through June 1999.

1992 Stock Option Plan

The 1992 Stock Option Plan (the "Stock Option Plavels adopted in July 1992. The options grantecutite Stock Option Plan may be
either incentive stock options or nonstatutory ktogtions. As of December 31, 1995 and March 3961¢he Company has authorized
1,730,882 shares of common stock for issuance uhdeBtock Option Plan. Options granted under tbekSOption Plan expire no later than
ten years from the date of grant. For incentivelstuptions and nonqualified stock options, theaptrice shall be at least 100% and 85%,
respectively, of the fair market value on the ddtgrant. If, at the time the Company grants arimive stock option, and the optionee
directly or by attribution owns stock possessingentban 10% of the total combined voting
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GERON CORPORATION
NOTES TO FINANCIAL STATEMENTS -- (CONTINUED)

(INFORMATION AS OF MARCH 31, 1996 AND FOR THE THREEONTH PERIODS ENDED
MARCH 31, 1995 AND 1996 IS UNAUDITED)

power of all classes of stock of the Company, thigoo price shall be at least 110% of the fair nearkalue and shall not be exercisable more
than five years after the date of grant.

Options under the plan are immediately exercisdtbajever, the shares issued are subject to repsecights which lapse in a series of
installments measured from the vesting commencedwstof the option. Options generally vest ovpeaod of five years from the date of
grant, with one-tenth vesting after six months #redremainder vesting ratably over the followingnddnths. Options may be granted with
different vesting terms from time to time.

Under the Stock Option Plan, employees may exeopgsiens in exchange for a note payable to the GamypAs of December 31, 1995 and
March 31, 1996, notes receivable from stockholdéfl31,000 and $123,000, respectively, were ouditey. These notes generally bear
interest at 6% and are due and payable in one kumnpon the earlier of 30 days after the date tHeemtaansfers for value any of the share
the Company's common stock purchased with theoraieree years from the date of the note. Unvesitedes are subject to repurchase b
Company at the original purchase price.

Aggregate option activity is as follows:

OUTSTA NDING OPTIONS
SHARES  -----m-mmmememmmeeeee e
AVAILABLE PRICE PER
FOR GRANT SHARE AGGREGATE
NUMBER OF
SHARES
( IN THOUSANDS)
Balance at December 31, 1993 128,724 475,715 $0.34-$0.78 $ 218
Additional shares authorized 1,098,529 - $ - -
Options granted (519,682) 519,682 $0.78-$0.82 419
Options exercised - (121,616) $0.34-$0.78 (66)
Options canceled 11,184 (11,184) $0.34-$0.78 (4)
Balance at December 31, 1994 718,755 862,597 $0.34-$0.82 567
Options granted (492,908) 492,908 $0.82 402
Options exercised - (252,370) $0.34-$0.82 (120)
Options canceled 35,486 (35,486) $0.34-$0.82 (25)
Balance at December 31, 1995 261,333 1,067,649 $0.34-$0.82 824
Options granted (unaudited) (8,271) 8,271 $1.02 8
Options exercised (unaudited) - (2,017) $0.34-$0.82 2)
Options canceled (unaudited) 18,482 (18,482) $0.78-$0.82 (15)
Balance at March 31, 1996 (unaudited) 271,544 1,055,421 $0.34-$1.02 $ 815

At December 31, 1995 and March 31, 1996, optiormutchase 272,165 shares and 328,432 shares, tiesjyeavere exercisable. At
December 31, 1995 and March 31, 1996, there weBg783 shares and 111,185 shares outstanding, teghgcsubject to repurchase under
the Stock Option Plan.

At December 31, 1995 and March 31, 1996, 7,468%i#es and 7,759,542 shares, respectively, of canstock are reserved for issuances
upon exercise of options currently outstanding @ptibns available for grant under the Stock Opften, conversion of outstanding
convertible preferred stock and exercise of wasant

Through March 31, 1996, the Company recorded dsdezompensation expense for the difference betteeaxercise price and the deemed
fair value of the Company's common stock, relateshiares issued pursuant to stock purchase rigttetions granted in 1996. This
deferred compensation expense aggregates apprekr$d2,000 and will be amortized over the relatesting period.

7. COLLABORATIVE AGREEMENT

In April 1995, the Company entered into a licensd gesearch collaboration agreement with Kyowa ldak&gyo Co., Ltd. ("Kyowa
Hakko"). Under the agreement, the Company gramegkalusive license to Kyowa Hakko to make, usesaibproducts based ¢
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GERON CORPORATION
NOTES TO FINANCIAL STATEMENTS -- (CONTINUED)

(INFORMATION AS OF MARCH 31, 1996 AND FOR THE THREEONTH PERIODS ENDED
MARCH 31, 1995 AND 1996 IS UNAUDITED)

telomerase inhibition technology within a specifteditory in exchange for royalty payments, paytsdar certain research and development
activities and payments due on achieving specid®egelopment milestones. Costs associated with rds@ad development activities
attributable to products being developed underagreement for the year ended December 31, 199%oattik three months ended March

1996 were $6,900,000 and $1,900,000 respectivaigetthis agreement, revenues of approximately086000 and $1,335,000 were
recognized in the year ended December 31, 199%natheé three months ended March 31, 1996. No nafespayments have been receive

earned to date.

8. INCOME TAXES

As of December 31, 1995, the Company had fedetadperating loss carryforwards of approximately 888,000 and state net operating
carryforwards of approximately $4,400,000. The fatinet operating loss carryforwards will expirevatious dates beginning in 2006
through 2010, if not utilized.

Deferred income taxes reflect the net tax effettemporary differences between the carrying anmohissets and liabilities for financial
reporting purposes and the amounts used for in¢carmpurposes.

Significant components of the Company's deferrgdtsets as of December 31 are as follows:

1993

(In thousands) 1994 1995
Net operating loss carryforward $2,500 $5,800 $ 8 ,800
Research credits (expiring 2006-2010) 300 700 1 ,200
Capitalized research and development 100 400 500
Other -- net 100 100 300
Total deferred tax assets 3,000 7,000 10 ,800
Valuation allowance for deferred tax assets (3,000) (7,000) (10 ,800)
Total $ - $ -3

Because of the Company's lack of earnings histbeydeferred tax assets have been fully offset\ml@ation allowance. The valuation
allowance increased by $2,400,000, $4,000,000 &r®D®,000 during the years ended December 31, 1993, and 1995, respectively.

Utilization of the net operating loss and creditrgibrwards may be subject to a substantial anlinrétation due to the ownership change
provisions of the Internal Revenue Code of 198& d@hnual limitation may result in the expiratiomet operating losses and credits before
utilization.

9. STATEMENT OF CASH FLOWS DATA

YEARS ENDED THREE M ONTHS
DECEMBER 31,
ENDE D
1993 MARCH 31,
------- 1994 1995 -
(Inthousands) e e 1996
1995
(UNAUDI TED)
Supplementary Information
Interest paid $ 76 $290 $359 $ 80 $ 91
Supplementary Investing and Financing Activities
Equipment acquired under capital leases $1,003 $ 988 $ 661 $ 352 $ 20
Notes issued to stockholders $ - $ 38 $ 93 $ 95 $ 180
Net unrealized gain (loss) on available-for-sale $ $((21) $ 30 $ 16 $ (13)

securities
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GERON CORPORATION
NOTES TO FINANCIAL STATEMENTS -- (CONTINUED)

(INFORMATION AS OF MARCH 31, 1996 AND FOR THE THREEONTH PERIODS ENDED
MARCH 31, 1995 AND 1996 IS UNAUDITED)

10. SUBSEQUENT EVENTS

The Board of Directors has authorized the Comparpraoceed with an IPO. In connection with the IR@d upon approval by a two-thirds
majority of the holders of the Company's conveetipteferred stock, all of the Company's 6,364,2i&des of convertible preferred stock
outstanding as of March 31, 1996 will be conveitgd 6,469,004 shares of common stock (based @ssmmed initial public offering price
of $9.00 per share). The pro forma effect of theseversions has been reflected on the accompanyiagdited pro forma balance sheet
assuming they had occurred at March 31, 1996.

In June 1996, the Board of Directors approved ari3f4 reverse common stock split. All share andspare amounts have been adjusted to
reflect this stock split retroactively. In connectiwith this stock split, the Board of Directors@bpproved a change in the authorized numbel
of shares of Preferred Stock. This reverse sptit@ange in the authorized number of shares obReaf Stock was effected on July 23, 1¢

At that same meeting, the Board of Directors adibite 1996 Employee Stock Purchase Plan (the "Rackhase Plan®) and reserved an
aggregate of 300,000 shares of Common Stock foaisse thereunder. In addition, the Board of Dinecamlopted the 1996 Directors' Stock
Option Plan (the "Directors' Plan") and reservedggregate of 250,000 shares of Common Stock $oaisce thereunder. The Stock Purc
Plan and the Directors' Plan were approved bytthekkolders in July 1996.

In April 1996, the Board of Directors authorizediaorease in the number of shares available utestock Option Plan of 823,529 shares
and granted options under the Stock Option Plgutohase 540,869 shares of common stock at anigxgnice of $2.04 per share. These
options were granted to provide additional incezgito retain management, key employees and contudiad to offset the dilution caused
the new shares issued in the initial public offgrifihe deemed fair value of common stock at this deas $4.42 per share. The Company
recorded approximately $1,300,000 of deferred corsation related to these options in the quartee@ddne 30, 1996. This amount will be
amortized over the vesting period of individualiops, generally a 60-month period.

In June 1996, the Board of Directors amended thekSDption Plan to comply with certain requiremenit®ule 16b-3 of the Securities
Exchange Act of 1934, as amended, and the Int&eaénue Code of 1986, as amended.

In July 1996, the Compensation Committee of therBo@& Directors granted options to purchase aneggfe of 194,491 shares of Common
Stock to employees, officers, directors and coastst of the Company, such grants to be effectivanube effective date of the Offering.
These options will have an exercise price equ#tiédnitial public offering price and will vest ova five-year period from the vesting
commencement date.
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Inside Back

Direct visualization of telomeric DNA in replicaily young and senescent cells. Chromosomes fromgyskin cells (photo a) after doubling
24 times (Population Doubling Level 24, "PDL 24f¢ atained to display the telomeric DNA. The telognis stained bright yellow while the
rest of the chromosome is red. Chromosomes froraseemt cells (photo b) at PDL 82 show a markeddbssrminal sequences such that
numerous chromosomes have no detectable telombidc



Back Gatefold #1

Replicatively young cells (photo a) and senescelts ¢photo
b) differ in their patterns of gene expression.ndsproprietary genomics technologies, Geron hattiiited over 100 gene markers of genes

that are differentially expressed in the courseafif senescence. Genes that were initially idesttifis being changed during cell senescence ir
the laboratory have been shown to be altered iallphfashion in actual aging skin. In young skim@to c) the gene PGRN-1716 is clearly
expressed (stained white), in contrast to old gito d) where it is expressed at lower levelgoBeises such markers to develop high
throughput screens for the discovery of novel theutics for ag-related diseases and conditio



Back Gatefold #2

In contrast to normal breast tissue (photo a)uéissom breast cancer (photo
b) reacts to a probe for the RNA component of hutetomerase, staining telomerase positive cellplpuAs one of Geron's proprietary

assays for detecting telomerase expression, thiLirnybridization technology enables a clinicathwmlogist to identify telomerase positive
cancer cells and is expected to enhance significir accuracy of traditional means of diagnosiagcer.



OUTSIDE BACK COVER

LOGO



APPENDIX -- DESCRIPTION OF GRAPHIC IMAGES
FRONT COVER: LOGO:
A stylized hourglass wrapped in a three dimensidoable helix, with the name Geron centered antireow portion of the hourglass.
INSIDE FRONT:

Graphic entitled "Geron's Therapeutic ApproachAs enter of graphic is picture of Normal Dividi@ell showing telomeres breaking off of
a DNA strand. Center graphic has following captididormal Dividing Cells; Telomeres Shorten withlidaivision; Telomerase Off."
Arrows from center graphic point to upper left (f€ar") and upper right ("Age-Related Diseases")upyer left of graphic is picture of three
round cancer cells with following captions: "Can@alls; Telomeres Maintained-Replicative Immortglifelomerase On." At upper right is
picture of one senescent cell with following captin"Senescent (Old) Cells; Altered Gene Expresdiefomerase Off." At bottom of
graphic, with arrow pointing to center picture;@ell Transplantation" with picture of Primordiale®n cell with following captions
"Primordial Stem Cells, Naturally Immortal-Totalffgirentiation Capability; Telomerase On."

FIGURE 1:

Graphic showing a normal dividing cell with thearleres breaking off of a DNA strand, with the fallng caption: Normal Dividing Cells;
Telomeres Shorten with Cell Division; Telomerasé Of

FIGURE 2:

Graphic showing a normal dividing cell with telorasibreaking off of a DNA strand with an arrow tegh cancer cells with attached
telomeres. The normal cell has the following captidormal Dividing Cells; Telomeres Shorten withll@vision; Telomerase Off. The
cancer cells have the following caption:

Telomeres Maintained-Replicative Immortality; Telerase On.

INSIDE BACK COVER (Gatefold):

A. Four photographs marked a, b, ¢, and d. Photogleb show the different patterns of expressedganyoung (photo a) and senescent
(photo b) cells under a microscope. Photos c astibv the different patterns of expressed genesung (photo c) and old (photo d) skin.

B. Two photos marked a and b showing normal brigssie (photo a) and cancerous breast tissue (jph@t® seen under a microscope
utilizing telomerase as a stain.

C. Two photos marked a and b showing glowing tel@®@ young skin cells (photo a) and senescelt g@toto b).
OUTSIDE BACK COVER:

Logo: same as fron



PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following table sets forth the costs and expsnsther than underwriting discounts and commissipayable by the Company in
connection with the sale of Common Stock beingsteged. All amounts are estimates except the ratjmt fee, the NASD filing fee and the
Nasdaq National Market listing fe

AMOU NT

TO BE PAID

Registration Fee $ 13 ,750
NASD Filing Fee 4 ,488
Nasdaq National Market Listing Fee 42 ,980
Printing and Engraving Expenses 110 ,000
Legal Fees and Expenses 275 ,000
Accounting Fees and Expenses 110 ,000
Blue Sky Qualification Fees and Expenses 20 ,000
Directors and Officers' Liability Insurance 250 ,000
Transfer Agent and Registrar Fees 10 ,000
Miscellaneous Fees and Expenses 38 ,782
Total $ 875 ,000

ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 145 of the Delaware General Corporation hathorizes a court to award, or a corporationar8of Directors to grant, indemnity to
directors and officers in terms sufficiently braadpermit such indemnification under certain ciraamces for liabilities (including
reimbursement for expenses incurred) arising utfteSecurities Act of 1933, as amended (the "Stesidct"). Article X1 of the Registrani
Amended and Restated Certificate of Incorporatiexhibit 3.3 hereto) provides for indemnificationitsf directors and officers to the
maximum extent permitted by the Delaware GenerapQmation Law and Article VII, Section 6 of the R&tgant's Amended and Restated
Bylaws (Exhibit 3.4 hereto) provides for indemnéion of its directors, officers, employees andceotigents to the maximum extent permi
by the Delaware General Corporation Law. In additibe Registrant has entered into Indemnificafigreements (Exhibit 10.1 hereto) with
its directors and officers containing provisionsiethare in some respects broader than the spé&uifeannification provisions contained in the
Delaware General Corporation Law. The indemnifmatigreements may require the Company, among thtings, to indemnify its directors
against certain liabilities that may arise by reasbtheir status or service as directors (othantiabilities arising from willful misconduct of
culpable nature), to advance their expenses ind@asea result of any proceeding against them asich they could be indemnified, and to
obtain directors' insurance if available on reabtméerms. Reference is also made to Section feotlinderwriting Agreement contained in
Exhibit 1.1 hereto, indemnifying officers and diters of the Company against certain liabilities.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES

(a) Since May 31, 1993, the Company has sold asudthe following unregistered securities (withpayment of any selling commission to
any person), as adjusted to give effect to the Gayg reverse stock split, pursuant to which ora@esbf Common Stock will be reissued for
each 3.4 shares of Common Stock:

(1) The Company has sold and issued 559,184 shaissCommon Stock at an aggregate offering poic$356,747 to directors, officers,
employees and consultants pursuant to the exestiggtions under the Stock Option Plan;

(2) In June 1993, the Company sold and issuedrtainanvestors 1,394,948 shares of its SerieséBeied Stock for an aggregate of
$10,671,437.25 in cash, and 29,409 shares of isn@m Stock for an aggregate of $23,000.00 in dasNovember 1993, the Company also
sold and issued an additional 34,280 shares &feties B Preferred Stock for an aggregate of $2&275 in cash;

(3) During the period from June 1994 through J#94, the Company sold and issued to certain investo aggregate of 1,547,911 shares of
its Series C Preferred Stock for an aggregate 2f681,010.40 in cash. From October 1995 through 86, the Company also sold and
issued an additional 2,940 shares of its Seriese@@Ped Stock for an aggregate of $13,124.25 ymymant of past services rendered by
StratiPoint Group, Inc., a consultant to the Conypan
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(4) During the period from November 1995 throughreary 21, 1996, the Company issued and sold taiognvestors an aggregate of
1,150,883 shares of its Series D Preferred Stacirfaggregate of $11,739,165.00 in cash;

(5) In December 1993, the Company issued a watodntase Management Services, Inc. to purchase 2f3ares of its Common Stock at an
exercise price of $7.65 per share in connectioh ait equipment financing agreement;

(6) In February 1994, the Company issued a wata@bld Spring Harbor Laboratory to purchase 47 $i#&es of its Common Stock at an
exercise price of $7.65 per share in connectioh witesearch agreement;

(7) In April 1995, as part of the Kyowa Hakko Agneent, Kyowa Hakko agreed to purchase from the Com@$2.5 million of Common
Stock in connection with the Offering. Assumingiattial public offering price of $9.00 per shareyd{va Hakko is obligated to purchase
277,777 shares of Common Stock.

(8) In June 1994, the Company issued warrants ichpse an aggregate of 9,190 shares of its Sefref€rred Stock at an exercise price of
$9.38 per share in connection with its Series GePred Stock financing; and

(9) On June 12, 1996, the Company's Board of Direcipproved a 1-for-3.4 reverse stock split ofGoenmon Stock, which was
subsequently approved by the stockholders.

The sales and issuances of securities in the thosa described in paragraph

(1) were deemed to be exempt from registration uttdeSecurities Act by virtue of Rule 701 promuéghthereunder in that they were
offered and sold either pursuant to written comptory benefit plans or pursuant to a written carttralating to compensation, as provided
by Rule 701.

The sales and issuances of securities in the thosa described in paragraphs (2) through (6)(8hdbove were deemed to be exempt from
registration under the Securities Act in relianoeSection 4(2) thereof as transactions by an issoeinvolving any public offering.

The transaction described in paragraph (7) is dd@émbe exempt from registration under the Se@gifict in reliance on Regulation S
promulgated thereunder.

The transaction described in paragraph (9) is ddeambe exempt under the Securities Act becauseale" occurred in connection with such
transaction pursuant to Section 2(3) and Rule héEetunder.

Appropriate legends are affixed to the stock degtés issued in the aforementioned transactionall such transactions, all recipients of
securities represented their intention to acquieesecurities for investment only and not withewto or for sale in connection with any
distribution thereof and all recipients either iiged adequate information about the Registrantagr dccess, through employment or other
relationships, to such information.

(b) There were no underwritten offerings employedannection with any of the transactions set fortliem 15(a).

ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(A) EXHIBITS
1.1**  Form of Underwriting Agreement
3.1*  Amended and Restated Certificate of Inco rporation of Registrant
3.2**  Bylaws of Registrant
3.3**  Form of Amended and Restated Certificate of Incorporation to be filed with the Delaware
Secretary of State to effect the Company 's 1-for-3.4 reverse stock split
3.4**  Form of Amended and Restated Bylaws to b e effective upon the closing of the Offering
4.1**  Form of Common Stock Certificate
5.1**  Opinion of Venture Law Group, A Professi onal Corporation

10.1**  Form of Indemnification Agreement

10.2** 1992 Stock Option Plan

10.3** 1996 Employee Stock Purchase Plan

10.4** 1996 Directors' Stock Option Plan

10.5**  Investors' Rights Agreement dated Novemb er 10, 1995 among the Registrant and certain securi ty
holders of the Registrant
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10.6+** Agreement with Respect to Option dated A ugust 31, 1992 between the Registrant and Cold Spri ng
Harbor Laboratory and Amendments No. 1 a nd 2 thereto dated May 3, 1993 and January 1994
10.7+**  Patent License Agreement dated September 8, 1992 between the Registrant and University of
Texas Southwestern Medical Center at Dal las
10.8+** Sponsored Research Agreement dated as of September 8, 1992 between the Registrant and
University of Texas Southwestern Medical Center at Dallas
10.9+**  Exclusive License Agreement dated Februa ry 2, 1994 between the Registrant and the Regents o f
the University of California
10.10+** License and Research Collaboration Agree ment dated April 24,1995 between the Registrant and
Kyowa Hakko Kogyo Co., Ltd. and Amendmen t No. 1 thereto dated July 15, 1995
10.11+** Standard Nonexclusive License Agreement dated January 1, 1996 between the Registrant and
Wisconsin Alumni Research Foundation
10.12** Business Park Lease dated March 25, 1996 between the Registrant and David D. Bohannon
Organization
10.13** Business Park Lease dated January 20, 19 93 between the Registrant and David D. Bohannon
Organization and Amendments Nos. 1, 2 an d 3 thereto dated July 26, 1993, February 22, 1994
and March 25, 1996, respectively
10.14** Equipment Financing Agreement dated Janu ary 5, 1992 between the Registrant and Lease
Management Services, Inc.
10.15** Master Lease Agreement dated January 5, 1993 between the Registrant and Lease Management
Services, Inc.
10.16** Note Secured by Stock Pledge Agreement d ated July 7, 1993 between the Registrant and Michae |
West and Amendment thereto dated May 20, 1996
10.17** Employment Letter Agreement dated Februa ry 15, 1995 between the Registrant and Daniel Levit t
10.18** Note Secured by Second Deed of Trust dat ed July 1, 1995 between the Registrant and Daniel
Levitt and Amendment thereto dated May 3 1, 1996
10.19** Note Secured by Second Deed of Trust dat ed May 20, 1993 between the Registrant and Jeryl Ly nn
Hilleman and Amendment thereto dated May 20, 1996
10.20** Note Secured by Second Deed of Trust dat ed December 1993 between the Registrant and Calvin B.

Harley
10.21** Note Secured by Second Deed of Trust dat
David L. Greenwood
10.22** Note Secured by Second Deed of Trust dat
David L. Greenwood
10.23** Common Stock Warrant dated May 4, 1994,
Laboratory
10.24**  Series C Preferred Stock Purchase Warran
11.1 Statement of Computation of Net Loss per
23.1 Consent of Ernst & Young LLP, Independen
23.2**  Consent of Counsel (included in Exhibit
23.3 Consent of Townsend and Townsend and Cre
23.4 Consent of Lyon & Lyon
24.1**  Power of Attorney (see page II-5)
27.1**  Financial Data Schedule

ed September 30, 1995 between the Registrant and
ed September 30, 1995 between the Registrant and
issued by the Registrant to Cold Spring Harbor

ts issued to certain investors on June 29, 1994
Share

t Auditors (see page II-6)

5.1)

w LLP

** Previously filed.

+ Certain portions of this Exhibit have been onditter which confidential treatment has been receeeand filed separately with the Secur
and Exchange Commission.

(B) FINANCIAL STATEMENT SCHEDULES

Financial statement schedules are omitted becaeseformation required to be set forth thereinas applicable or is shown in the financial
statements or notes thereto.
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ITEM 17. UNDERTAKINGS

The undersigned Registrant hereby undertakes todwdo the Underwriters at the closing specifiedhie Underwriting Agreement,
certificates in such denominations and registemesich names as required by the Underwriters tmiperompt delivery to each purchaser.

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dine;tofficers and controlling persons of the
Registrant pursuant to the provisions referencdtein 14 of this Registration Statement or otheewthe Registrant has been advised that, in
the opinion of the Securities and Exchange Comuissiuch indemnification is against public policyexpressed in the Securities Act, and
is, therefore, unenforceable. In the event thdaiancfor indemnification against such liabilitiestiier than the payment by the Registrant of
expenses incurred or paid by a director, officecamtrolling person of the Registrant in the susfidsiefense of any action, suit or
proceeding) is asserted by such director, officaromtrolling person in connection with the sedesitbeing registered hereunder, the
Registrant will, unless in the opinion of its coahthe matter has been settled by controlling gteng submit to a court of appropriate
jurisdiction the question whether such indemnifimaty it is against public policy as expressethim Securities Act and will be governed

the final adjudication of such issue.

The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability untiee Securities Act, the information omitted frome form of prospectus filed as part of this
Registration Statement in reliance upon Rule 430d& @ntained in a form of prospectus filed by tlegiRtrant pursuant to Rule 424(b)(1) or
(4) or 497(h) under the Securities Act shall bendle@ to be part of this Registration Statement dhefime it was declared effective; and

(2) For the purpose of determining any liabilityden the Securities Act, each post-effective amemdrtiat contains a form of prospectus
shall be deemed to be a new registration staterakiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering doér
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, Registrant has duly caused this Amendreetite Registration Statement on Form
S-1 to be signed on its behalf by the undersigtiedeunto duly authorized, in the City of Menlo IBa&8tate of California, on this 30th day of
July, 1996.

GERON CORPORATION

By: /s/ Ronald W Eastman

Ronal d W East man
(President and Chi ef Executive Oficer)

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated:

SIGNATURE TITLE DAT E
/sl Ronald W. Eastman Presi dent, Chief Executive Officer July 30 , 1996
- and Director (Principal Executive Officer)
Ronald W. Eastman
/sl David L. Greenwood* Chief Financial Officer, Treasurer and July 30 , 1996
- Sec retary (Principal Financial and Accounting
David L. Greenwood Offic er)
/sl Alexander E. Barkas* Direc tor July 30 , 1996

Alexander E. Barkas
/sl Brian H. Dovey* Direc tor July 30 , 1996

Brian H. Dovey
/sl Charles M. Hartman* Direc tor July 30 , 1996

Charles M. Hartman
/sl Thomas D. Kiley* Direc tor July 30 , 1996

Thomas D. Kiley
sl Patrick F. Latterell* Direc tor July 30 , 1996

Patrick F. Latterell
/sl Robert B. Stein* Direc tor July 30 , 1996

Robert B. Stein
/sl Michael D. West* Direc tor July 30 , 1996

Michael D. West
*By: /s/ Ronald W. Eastman

Ronald W. Eastman
Attorney-in-Fact
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CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the reference to our firm under #ions "Selected Financial Data" and "Experts" tantthe use of our report dated February
9, 1996, except as to Note 10 as to which theidately 29, 1996, in the Registration Statementr{F8-1) and the related Prospectus of
Geron Corporation for the registration of 2,875,80@res of its Common Stock.

ERNST & YOUNG LLP

/sl ERNST & YOUNG LLP
Palo Alto, California

July 29, 1996

-6



EXHIBIT
NUMBER

1.1**  Form of Underwriting Agreement
3.1* Amended and Restated Certificate of Inco
3.2**  Bylaws of Registrant
3.3** Form of Amended and Restated Certificate
Secretary of State to effect the Company
3.4**  Form of Amended and Restated Bylaws to b
4.1**  Form of Common Stock Certificate
5.1** Opinion of Venture Law Group, A Professi
10.1**  Form of Indemnification Agreement
10.2** 1992 Stock Option Plan
10.3** 1996 Employee Stock Purchase Plan
10.4** 1996 Directors' Stock Option Plan
10.5* Investors' Rights Agreement dated Novemb
holders of the Registrant
10.6+** Agreement with Respect to Option dated A
Harbor Laboratory and Amendments No. 1 a
10.7+** Patent License Agreement dated September
Texas Southwestern Medical Center at Dal
10.8+** Sponsored Research Agreement dated as of
University of Texas Southwestern Medical
10.9+** Exclusive License Agreement dated Februa
the University of California
10.10+** License and Research Collaboration Agree
Kyowa Hakko Kogyo Co., Ltd. and Amendmen
10.11+** Standard Nonexclusive License Agreement
Wisconsin Alumni Research Foundation
10.12** Business Park Lease dated March 25, 1996
Organization
10.13** Business Park Lease dated January 20, 19
Organization and Amendments No. 1, 2 and
March 25, 1996, respectively
10.14** Equipment Financing Agreement dated Janu
Management Services, Inc.
10.15** Master Lease Agreement dated January 5,
Services, Inc.
10.16** Note Secured by Stock Pledge Agreement d
West and Amendment thereto dated May 20,
10.17** Employment Letter Agreement dated Februa
10.18** Note Secured by Second Deed of Trust dat
Levitt and Amendment thereto dated May 3
10.19** Note Secured by Second Deed of Trust dat
Hilleman and Amendment thereto dated May
10.20** Note Secured by Second Deed of Trust dat
Harley
10.21** Note Secured by Second Deed of Trust dat
L. Greenwood
10.22** Note Secured by Second Deed of Trust dat
L. Greenwood
10.23** Common Stock Warrant dated May 4, 1994 i
Laboratory
10.24** Series C Preferred Stock Purchase Warran
11.1  Statement of Computation of Net Loss per
23.1 Consent of Ernst & Young LLP, Independen
23.2** Consent of Counsel (included in Exhibit
23.3  Consent of Townsend and Townsend and Cre
23.4  Consent of Lyon & Lyon
24.1** Power of Attorney (see page 1I-5)
27.1** Financial Data Schedule

** Previously filed.

+ Certain portions of this Exhibit have been onditter which confidential treatment has been reqeoband filed separately with the Secur

and

Exchange Commissiol
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EXHIBIT 11.1
GERON CORPORATION

STATEMENT OF COMPUTATION OF NET LOSS PER SHARE

YEARS ENDED DECEMBER 31, MARCH 31,
1993 1994 1995 1995 1996
Historical primary:
Shares used in calculation
of net loss per share:
Weighted average common stock
outstanding..........cccceeeennnee. 506 ,535 562,764 839,490 709,418 893,867
Shares related to SAB Nos. 55, 64
and 83:
Common stock (1).... ,557 34,557 34,557 34,557 34,557
Stock options (2)........ccccuee.. ,949 685,949 685,949 685,949 685,949
Preferred stock, if converted
[ O 2 ,941 2,941 2,941 2,941 2,941
,982 1,286,211 1,562,937 1,432,865 1,617,314
Net 10SS....coiiiieiiieiiieeeiee e ,000) $(10,178,000) $(8,199,000) $(2,954,000) $(2,435,000)
Net loss per share 484) % (791) $ (5.25) $ (2.06) $ (1.51)
Pro forma:
Shares used in calculation of
net loss per share:
Weighted average common stock outstanding..... .. 839,490 893,867
Preferred stock, if converted................. .~ 5,283,939 6,265,767

Shares related to SAB Nos. 55, 64 and 83:

Common StOCK (1).vvvveveevevereeeeenaninnns 34,557 34,557
Stock options (2).....eeeeevevieeeeieninnnn. 685,949 685,949
Preferred stock, if converted (1)........... 2,941 2,941
6,846,876 7,883,081
NELIOSS. i e $(8,199,000) $(2,435,000)
Pro forma net loss per share........cccceeeeeeeee. e, $ (1.20) $ (0.31)

(1) Includes all common and preferred shares, msedy, issued during the twelve months ended Ji)el 996 at a price per share less than
the assumed initial public offering price applietroactively for all periods presented.

(2) Assumed exercise of stock options granted dutie twelve months ended June 12, 1996, and pseabfareasury stock at the assumed
initial public offering price applied retroactivefgr all periods presente



EXHIBIT 23.3
CONSENT OF TOWNSEND AND TOWNSEND AND CREW

We consent to the reference to our firm under #pion "Experts” in the Registration Statement gF&-1) and the related Prospectus of
Geron Corporation for the registration of shareeso€ommon Stock.

TOWNSEND AND TOWNSEND AND CREW
/'s/  Townsend and Townsend and Crew

Palo Alto, California

July 29, 1996



EXHIBIT 23.4
CONSENT OF LYON & LYON

We consent to the reference to our firm under #pion "Experts” in the Registration Statement (F&-1) and the related Prospectus of
Geron Corporation for the registration of shareeso€ommon Stock.

LYON & LYON
/sl Lyon & Lyon

Los Angeles, California

July 29, 1996

End of Filing
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