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EXECUTION VERSION

PATENT, TRADEMARK, AND INTELLECTUAL PROPERTY RIGHTS ASSIGNMENT

THIS PATENT, TRADEMARK, AND INTELLECTUAL PROPERTY ASSIGNMENT
i3 offective as of September 30, 2013,

WHEREAS, GENTA INCORPORATED, a Delawars corporation lpcated at /e Cozen
O'Connor, 1201 N. Market Swrees, Sutte 1400, Wilmington, DE 19801, (the “Assignor™}, is the
owner of the patents and patent applications listed on Schedule A hereto {the “Patents”) and the
trademarks and tademark applications listed on Schedule A (the “Trademarks™) and those
Intellectual Property Righis defined in the Agresment (further defined below) including those
listed on Schedule A;

WHEREAS, GEORGE MILLER as chapter 7 wustee {the “Trustee™) fiw the Assighor
has agreed to transfer the Inteflectual Property Rights as set forth in the Asset Purchase
Agreement dated as of September 3¢, 2013 {the “Agreement”), including Assigner rights in and
to the Patents and Trademarks as set forth in the Agreement to HERON THERAPEUTICS, LLC,
a Delaware fimited liability company located at /o Tang Capital Partners, LP, 4747 Exscutive
Drive, Suite 510, San Diego, California 92121 or its designes {the “Assignee”), and Assignee
has agreed to accept such assignment, on the terms and conditions set forth in the Agreement;

WHERFAS, Assignor is presently the debtor in a pending chapter 7 bankruptey case filed
pursuant o Title 11 of the United States Code, 11 U.SC § 101, e seq {the “Bankruptey
Code™) in the United States Barkruptey Court for the Distnct of Delaware (the "Bankruptey
Court™), case number 12-1220% (the “Bankruptcy Case”).

WHEREAS, the Bankruptey Court appointed the Trustee as the chapter 7 frustee for the
Assignor. Purseant to sections 341 and 704 of the Bankruptey Code, upos the commencement
of the Bankruptey Case, all propesty of the Assigror became assets of the Assignor’s chapter 7
estate, under the controd of the Trustee.

WHEREAS, pursuant to the Motion Of The Trustee For Entry Of A Budding Procedures
Order (1) Approving the Bidding Procedures, {11} Authoriming the Trustge and Heron
Therapeutics, LLC to Fnter Into the Stalking Horse Agreement, and (1) Granting Related
Retief, dated July 26, 2013 (Docket No, 130), the Trustee sought approval from the Bankuptey
Court to sell sobstantially all of Assignor's assets to, and enter into the Asset Purchase
Agreement (ag defined below) with, the Assignee.

WHEREAS, after a hearing on July 26, 3613, the Bankruptey Count entered an order
(Dockes No. 133) authorizing the Trustee and the Assignee to enfer into the Agreement and take
- other actions related thereto, subject o receipt of higher and better offers.

WHEREAS, after a hearing on September 26, 2013, the Bankruptey Court approved the
sale 1o Assignee pursuant 1o the Agreement.

WHEREAS, the parties wish to herein memorialize said assignment, transter and sale of
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the Patents and Trademarks o Assignee in a form for recording in the United States Patent and
Trademark Office and non-US coumerparts thereof in non-US jurisdictions which exercise
authority over any of the Intellectual Property Rights including the Patents and Trademarks.

MNOW, THEREFORE, TO ALL WHOM I'T MAY CONCERN, be it known that for good
and valuable consideration, the receipt and legsl sufficiency of which is bereby acknowledged,
angd pursuant o the terms and conditions of the Agreement, the Trastee hereby sells, assigns,
transfers, and conveys to Assigoee, all nghy, title and interest in and o the Inteliectuat Pmper{y
Rights, including the Patents, and any continuations, continuations-in-part, divisions, reissues,
reexaminations, extensions, and foreign patents and patent apphcations thereof, and any righisto
file applications claiming the benefit of one or more of the Intellectual Property Rights including
the Patents and reccive patents that issue from said applications and from said applications and
from applications included in the Patents and patent applications and pending inventions of
Intellectual Property Rights as yet unprepared or unfiled, together with alt claims for past and
future damages by reason of infringement of the same, and together with the nght to sue for past
amd future damages;

AND, the Trustes hereby assigns, transfers, conveys and delivers 1o Assignee and iy
successors and assigns, all of its right, title and interest throughout the world in, 1o and under the
Trademarks, all goodwill associated thertm*h or symbolized therchy, all common law rights
thereto, atl registrations that have been or may be grunted thereon, all applications for
registration heveof, all records and files relating to said Trademarks and all foreign counterparts
thersof, together with the right to sue and recover damages for future or past infringements
thereof and to fully and entirely stand in the place of the Trustee in all matters related thereto,

AND, the Trustes hereby assigns the domain names listed in Scheduie A (the “Domain
Names™} and agrees to cooperate fully with Assignes to execute the electronic transfer of the
Domain Names from the Trustee™s account(s) with the applicable domain name registars o the
Assignee’s aceount(s) with the applicable domain name registrars. The Trustee further agrees to
duly execute and deliver or cause to be executed and delivered all other instruments of sale,
conveyance, transfer and assignment, and notices, releases, acquittances and other documents
and porform such further acts as may be necessary to convey, transfer, assign, deliver to,
consolidate, vest and record in Assignee, full ownership of the Domain Names and other rights
conveved herewith, and fo perfect Assignee’s rights in and w the Domain Names, ingluding,
without Hmitation, providing suthorization to the applicable dumain name registrars and thew
respective designees;

AND, the Trustee hereby requesis the I}treﬁor of the United States Patent and Trademark
Office (the “Divector™, as well as bis or her non-US counterparts in the non-US jurisdictions
which exercise authority over any of the Intellsctust Pmps,m Rights including the Patents and
Tradomarks to record this Patent, Tradersark and Insetlectual Praperty Rights Assignment. T he
Trustee hereby further requeats the Director and his or her non-US counterparts to issue any and
all patents, trademarks, or other intellectual property resulting from Intellectual Propenty Rzg?m
inventions, Patents or from applications claiming the benefit of one or more of the Intellecual
Property Rights including the Patents and Trademarks to Assignee as assignee of the entire
interest therein, ‘

f\' any time, and from time to time at Assignee’s requast, the Trustes agrees (0 execute
further documents aud instruments and to do such other acts as may be necessary of reasonably
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reguested by Assignee to more effectively vest full title in and to the Patents and Trademarks in
the Assignee, including without linutation the Trademark Assignment attached hereto.  This
Assignment shall be binding upon and shall mure to the beaefit of the respective successors and
permitted assigns of the Trustee, the Assignor and Assignee.

{The signatures of the parties are contained on the foliowing page)
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IN WITNESS WHEREQF, the Trustee and Assignee have caused this Patent, Trademark,
and Intellectual Property Assignment to be exeasted by their authorized representatives as of the
-+ date first set forth above.

George My,
as chapier 7 trustes of Genta %z«garpomiad

By:

-

luani A
‘,WOL\'EYGMM&

o Thg foregoing instrument wis  agkoowledged before me this é:ﬁ‘ day .of.
ﬁﬂﬂfm , 2013, by {35{3{“@,{ (j}éf . the chapter 7 Trustee of Genta

Incovporated, & i}i‘iawarﬂ corporation, on'be half of said corporation. Holsheis personally known

STATE OF

to meosproduced a5 ideatHeatiin,
z”%&@ 7& k
"ﬁotwn Public {}Xﬁ
L isa A Gonglet?
’ Typed, printed or stamped vhme of Notary Public

My Commission Bxpires:  #/ }9*’7‘/&@3 Y

COMMONWEALTH OF PFENNSYLVANIA
WOTARIAL SEAL

Lisa A, GangloHf, Notary Public

C‘aty of Ptiladelpids, Philadeipbis County

| My somiadon envies November 29, 2004 |
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jnterand OMAECE Live Database

United States Bankruptcy Court
District of Delaware

Notice of Bﬁankmp&cy Case Filing

A bankruptcy case concerning the debtor(s) listed below was
filed under Chapler 7 of the United States Bankrupltcy Code,
entered on 08/03/2012 at 2:01 PM and filed on 08/03/2012.

B R 2

At

Genta Incorporated

200 Connedl Drive

Berkeley Heights, N1 47922
Tax 1D/ EIN: 33-0326866

aka Genta Development Lid,

i

The case was filed by the deblor's attorney:  The bankrupiey trustee is:

George L. Miller

Donald 1. Bowman, Jr.
1628 John F. Kennedy Bivd.

Young, Conaway, Stargatt & Taylor

1000 North King Street , Suite 950

Wilmington, DE 13801 Philadelphia, PA 19103-2110
215-561-0650

302-571-6600
The case was assigned case number 12-12269-KG to Judge Kevia Gross.

I most instances, the filing of the bankruptcy case automatically stays certain collection and other actions
against the debtor and the debtor's property. Under certain circumstances, the stay may be limited to 30
days or not exist at all, although the debtor can request the court to extend or impose a stay. If you
attempt to collect a debt or take other action in violation of the Bankruptcy Code, you may be penalized.

Consult a lawyer to determing your rights in this case.

If you would like to view the bankruptcy petition and other documents filed by the debtor, they are
available at our Internet hame page www.deb.uscourts.gov or at the Clerlds Office, 824 Market Street, 3rd

Foor, Wilmington, DE 19801,
You may be a creditor of the debtor, If so, you will receive an additional notice from the court setting forth

important deadlines.
David D. Bird
Clerk, U.S, Bankruptcy
Court
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