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PATENT SECURITY AGREEMENT

This PATENT SECURITY AGREEMENT (this “Patent Security Agreement™) is madé
as of August 5, 2016, among HERON THERAPEUTICS, INC., a Delaware corporation.
("Granto”), and TANG CAPITAL PARTNERS, LP, in its capacity as a Holder and Agent,

RECITALS

WHEREAS, Heron has entered into that certain Secured Promissory Note {the *Note™)
dated as of August 5, 2016 in favor of Agent, as Holder, and

WHEREAS, the Holder is willing to make the financial accommodations to Heron as
provided for in the Note, but only upon the condition, among others, that Grantor shall have
executed and delivered to Agent, s representative of the Holder for the benefit of the Holder,
that certain Security Agreement dated as of August 5, 2016 (including all annexes, exhibits or
schedules thereto, as from time to time amended, restated, supplemented or otherwise modified,
the “Security Agreement™;

WHEREAS, pursuant to the Seewity Agreenent, Grantor is required to sxecute and
deliver to Agent this Patent Seourity Agreement;

NOW, THEREFORE, in consideration of the premises and mutual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Grantor hereby agrees as follows:

L. DEPINED TERMS. All capitalized terms used but not otherwise defined herein
have the msanings given to them inthe Security Agreement.

2, GRANT OF SECURITY INTEREST IN PATENT COLLATERAL, Grantor
hereby grants to Agent a continuing secusity interest in all of Grantor’s xight, title and interest in,
to and nnder the following, whether presently existing ot hereafter created or acquired
{collectively, the “Patent Collateral™):

(@) all ofits Patents and Patent Intelleciual Property Licenses to which it is 8 party
including thoss referred to on Schedule I hereto;

(b} allreissues, continuations or extensions of the forsgoing; and

() all products and proceeds of the foregoing, including any claim by Grantor
against third parties for past, present or future infiingement or dilution of any Patent or any
Patent licensed under any Infellectual Property License,

3. SECURITY FOR OBLIGATIONS, This Patent Security Agreement and the
Security Interest created hereby secures the payment and performance of all the Secured
Obligations, whether now existing or arising hereafter. Withont limiting the generality of the
foregoing, this Patent Security Agreement secures the payment of all amounts which constitute
peart of the Secured Obligations and would be owed by Grantor, or any of them, to Agent,
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whether or not they are nnenforceabls or not allowable due to the existence of an Insolvency
Proceeding involving Grank...

4. SECURITY AGREEMENT. The security interests granted pursuant to this Patent
Security Agreement are granted in conjunction with the security mte;eqtq graitted to Agent
pursuant to the Secwity Agreement. Grantor hereby ackmwiedgeb andt affirmos that the tights and
remedies of Agent with respect to the security infevest in the Patent Collateral made and granted
hereby are more fully set forth in the Security Agrcemem the terms and provisions of which are
incorporated by reference herein as if fully set forth herein,

s. AUTHORIZATION TO SUPPLEMENT. If Grantor shall obtain rights to any
new patentabie inventions or become entitled to the benefit of any patent application or patent
for any veissue, division, or continuation, of any patent, the pmv:asmnb of this Patent Security
Agreement shall antomatically apply thereto, Grantor shall give prompt notice in writing to
Agent with respect to any such new patent rights. Withont liraiting Grantor’s obligations under
this Section §, Grantoy hereby authorizes Agent unilajerally to modify this Agreement by
amending Schedule 1 to include any such new patent rights of Grantor. Notwithstanding the
foregoing, no faiture to so modify this Patent Security Agreement or amend Schedule I shall in
any way affect, invalidate or detract from Agent’s continuing security interest in all Collateral,
whether or not listed on Schednle I

6. COUNTERPARTS. This Patent Security Agreement may be exsented in any
munber of counterparts, each of which shall be deamed to be an oviginal, but all such separaie
counterparts shall together constitute but one and the same instrurnent. In proving this Patent
Secnrity Agreement or any other Note Document in any judicial proceedings, it shall not be
necessaty to produce or account for more than one such counterpart signed by the party agamst
whom such enforcement Is sought. Any signatures delivered by a party by facsimile transmission
or by e-mail transmission shall be éeema& an original signatwre hersto,

7. CONSTRUCTION, Unless the context of this Patent Security Agreement ot any
other Note Document clearly requires otherwise, references to the plural include the singulay,
references to the singular include the plural, the terms “includes™ and “including” are not
limiting, and the term “or™ has, except where otherwise indicated, the inclusive meaning
represented by the phrase “and/or.” The words “hereof,” “herein,” “hereby,” “hereunder,” and
similar terms in this Patent Security Agrecment or any other Note Dooument refer to this Patent
Secuity Agreement of such other Note Document, as the case may be, as a whole and not to any
particular provision of this Patent Secwity Agreement or such other Note ﬁﬁ@umemk as the case
inay be, Section, subsection, clause, schedule, and exhibit references heyein are o this Patent
Security Agresment unless otherwise specified. Any reference in this Patent Security Agreement
or in sny other Nete Docmment to any agreement, instrument, or document shall include all
alterations, amendments, changes, extensions, modifications, renewals, replacements,
substitutions, joinders, and supplernents, thereto and thereof, as applicable (subject to any
restrictions on such alterations, amendments, changes, extensions, modifications, renswals,
replacements, substitutions, joinders, and supplements set forth herein). Any reference herein or
it any other Note Document to the satisfaction or repayment i full of the Secured Obligations
shall mean the repayment in full in cash (ot cash collateralization in accordance with the terms
hereof) of all Obligations other than unasserted contingent indemuification Secured Obligations.
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Auy reference hicrein to any Person shall be construed 1o include such Person's successors and
assigns. Any requirement of a writihg contained herein or in any other Note Document shall be
satisfied by the transmission of & Record and any Record so transmitted shall constitute a
representation and warranty as to the accuracy and complateness of the information contained
therein,

[Stgnature page follows]
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IN WITNESS WHEREOF, Grautor has caused this Patent Security Apreament to be
executed and delivered by its duly author  zed officer as of the date first set forth above,

HERON THERAPEUTICS, INC,, 2
Delaware corporation

~ .
X N,
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ACCEPTED AND
ACKNOWLEDGED BY:

TC MANAGEMENT SERVICES,
LLC, as Agent

By:  Tang Advisors, LLC,
its manager

By: {%@”MC:”/ |

Name: Ky=0irg Tt &

Title: _ MaAdAR
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