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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On September 29, 2011, Geron Corporation (the Company ) filed a Current Report on Form 8-K reporting that David L. Greenwood would
remain with the Company as President and Chief Financial Officer during a transition period through the end of 2011. On December 31, 2011,
Mr. Greenwood s employment with the Company terminated.

On January 30, 2012, the Company and Mr. Greenwood entered into a Transition and Separation Agreement (the Greenwood Agreement ),
effective February 7, 2012, that provides for, among other things, a lump sum cash severance payment of $750,000, consistent with Mr.
Greenwood s 2011 employment agreement, and 12 months of continued health care coverage under the provisions of the Consolidated Omnibus
Budget Reconciliation Act of 1985, as amended, consistent with Mr. Greenwood s 2011 employment agreement. In addition, the exercise period
of all exercisable stock options held by Mr. Greenwood was extended to the earlier of December 31, 2013 and the original expiration date of
such stock options. The Company is also obligated to pay Mr. Greenwood up to $5,000 for the reimbursement of legal fees in connection with
the Greenwood Agreement. The Greenwood Agreement also provides that the indemnification and confidentiality provisions of Mr.

Greenwood s 2011 employment agreement remain in full force and effect. In consideration of the entry into the Greenwood Agreement and the
separation benefits described above, Mr. Greenwood provided the Company with a general release of claims against the Company.

In addition, on January 30, 2012, the Company and Mr. Greenwood entered into a Consulting Agreement effective January 30, 2012 (the

Greenwood Consulting Agreement ), pursuant to which Mr. Greenwood agreed to serve as an independent consultant to the Company until
March 31, 2012 with an option in favor of the Company to extend the term until June 30, 2012. The Company and Mr. Greenwood may each
terminate the Greenwood Consulting Agreement at any time with thirty (30) days advance notice. The Greenwood Consulting Agreement
provides that Mr. Greenwood will receive a consulting fee of $400 per hour. Under the Greenwood Consulting Agreement, consistent with the
terms of the Company s 2002 Equity Incentive Plan and 2011 Incentive Award Plan and the original terms of the awards and options previously
granted to him, Mr. Greenwood is entitled to continued vesting of currently unvested restricted stock awards and unvested stock options during
the period that Mr. Greenwood continues to serve as a consultant to the Company.

The foregoing description of each of the Greenwood Agreement and Greenwood Consulting Agreement is qualified in its entirety by
reference to the full text of the agreements, which will be filed as exhibits to the Company s Annual Report on Form 10-K for the year ended
December 31, 2011.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by

the undersigned hereunto duly authorized.
GERON CORPORATION

/s/ Olivia K. Bloom

Date: February 1, 2012 By:
Olivia K. Bloom
Vice President and
Chief Accounting Officer




