UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934
(Amendment No. )

Filed by the Registrant Filed by a party other than the Registrant []

Check the appropriate box:

O

O 0O X O

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

HERON THERAPEUTICS, INC.

(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check all boxes that apply):

No fee required

O

Fee paid previously with preliminary materials

[0 Fee computed on table in exhibit required by Item 25(b) per Exchange Act Rules 14a-6(i)(1) and 0-11




HERON THERAPEUTICS, INC.
Notice of 2024 Annual Meeting of Stockholders
to Be Held on June 13, 2024

To the Stockholders of Heron Therapeutics, Inc.:

The 2024 Annual Meeting of Stockholders of Heron Therapeutics, Inc., a Delaware corporation (“Heron,”
“Company,” “we,” “us” and “our”), will be held on June 13, 2024 at 9:00 a.m. Eastern Time exclusively via the
Internet at www.virtualshareholdermeeting.com/HRTX2024, or at any adjournments or postponements thereof (the

“Annual Meeting”), for the following purposes, as more fully described in the accompanying Proxy Statement:

1. To elect six director nominees named in the accompanying Proxy Statement to serve until the 2025 Annual
Meeting of Stockholders and until their successors are duly elected and qualified;

2. To ratify the appointment of Withum Smith+Brown, PC (“Withum”) as our independent registered public
accounting firm for the fiscal year ending December 31, 2024;

3. To approve, on a nonbinding advisory basis, compensation paid to our Named Executive Officers during
the fiscal year ended December 31, 2023;

4. To amend the Company’s Certificate of Incorporation, as amended (the “Certificate of Incorporation”) to
increase the aggregate number of authorized shares of the Company’s common stock, par value $0.01 per
share (“common stock’) by 175,000,000 from 225,000,000 to 400,000,000,

5. To amend the Company’s 2007 Amended and Restated Equity Incentive Plan (the “2007 Plan™), to
increase the number of shares of common stock authorized for issuance thereunder by 7,500,000 from
39,190,000 to 46,690,000;

6. To amend the Company’s 1997 Employee Stock Purchase Plan, as amended (the “ESPP”), to increase the
number of shares of common stock authorized for issuance thereunder by 1,200,000 from 2,225,000 to
3,425,000; and

7. To transact such other business as may properly come before the Annual Meeting or any adjournments or
postponements thereof.

Stockholders will be able to attend the Annual Meeting and vote electronically and submit questions during the
Annual Meeting, all by visiting www.virtualshareholdermeeting.com/HRTX2024. To participate in the Annual
Meeting, stockholders of record will need the 16-digit control number included on their proxy card. If your shares
are held in street name and your voting instruction form indicates that you may vote those shares through the
http://www.proxyvote.com website, then you may access, participate in, and vote electronically during the Annual
Meeting with the 16-digit access code indicated on that voting instruction form. Otherwise, stockholders who hold
their shares in street name should contact their broker, bank, or other agent (preferably at least five days before the
Annual Meeting) and obtain a “legal proxy” in order to be able to attend, participate in, or vote at the Annual
Meeting. The Annual Meeting will begin promptly at 9:00 a.m. Eastern Time. We encourage you to access the
Annual Meeting webcast prior to the start time. Online check-in will begin at 8:45 a.m. Eastern Time, and you
should allow ample time for the check-in procedures.

Only stockholders of record at the close of business on April 26, 2024 (the “Record Date”) will be entitled to
notice of, and to vote at, the Annual Meeting.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ Ira Duarte

San Diego, California

April 29, 2024




IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
2024 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 13, 2024:
The 2024 Proxy Statement and the Annual Report on Form 10-K for the year ended December 31, 2023 are
available at: http://www.proxyvote.com.

YOUR VOTE IS IMPORTANT

You are cordially invited to attend the Annual Meeting. Instructions on how to participate in the Annual
Meeting and demonstrate proof of stock ownership are included in the accompanying Proxy Statement and
posted at http://www.virtualshareholdermeeting.com/HRTX2024. The webcast of the Annual Meeting will be
archived for one year after the date of the Annual Meeting at www.virtualshareholdermeeting.com/HRTX2024.
You will not be able to attend the Annual Meeting in person. Whether or not you expect to virtually attend the
Annual Meeting, you are urged to cast your vote as soon as possible. You may vote your shares via the Internet or
via a toll-free telephone number by following the instructions on the proxy card or the voting instruction card you
received, as applicable. In addition, you can also vote by mail by following the instructions on the proxy card or
the voting instruction card. Submitting a proxy or voting instruction card will not prevent you from attending the
Annual Meeting and voting electronically, if you so desire. Please note, however, that if your shares are held of
record by a broker, bank or other agent and you wish to vote at the Annual Meeting, you may also submit voting
instructions to your broker, bank or other nominee. In most instances, you will be able to do this over the
Internet, by telephone or by mail. Please refer to information from your bank, broker, or other nominee on how
to submit voting instructions.




HERON THERAPEUTICS, INC.
4242 Campus Point Court, Suite 200
San Diego, CA 92121
(858) 251-4400

PROXY STATEMENT
2024 ANNUAL MEETING OF STOCKHOLDERS

QUESTIONS AND ANSWERS

Why have these proxy materials been made available to me?

The enclosed proxy is being solicited on behalf of our Board of Directors (“Board”) for use at the Annual
Meeting. The proxy materials, including the 2024 Proxy Statement and the Annual Report on Form 10-K for the
year ended December 31, 2023, will be made available online at Attp://www.proxyvote.com and mailed to
stockholders on or about April 29, 2024. We encourage stockholders to vote well before the Annual Meeting, even if
they plan to attend the Annual Meeting (as specified below and in the proxy card you received) or by using the toll-
free telephone number provided below or in the proxy card, as applicable. In addition, if you received copies of the
proxy materials by mail, you can vote by mail by following the instructions on the proxy card. Stockholders who
hold our shares in “street name” should refer to the voting instructions form provided by their broker, bank or other
agent for details on how to provide voting instructions to each person. For additional details, see “How can I vote at
the Annual Meeting?”” below.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on the Record Date will be entitled to vote at the Annual
Meeting. At the close of business on the Record Date, there were 150,636,976 shares of common stock outstanding
and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If at the close of business on the Record Date, your shares were registered directly in your name, then you are a
stockholder of record. As a stockholder of record, you may vote electronically during the Annual Meeting or via one
of the methods described in the proxy card you received. Whether or not you plan to attend the Annual Meeting, we
urge you to vote well before the Annual Meeting to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent

If at the close of business on the Record Date, your shares were held, not in your name, but in an account at a
brokerage firm, bank or other agent, then you are the beneficial owner of shares held in “street name,” and the proxy
materials are being forwarded to you by your broker, bank or other agent. The broker, bank or other agent holding
your account is considered to be the stockholder of record for purposes of voting at the Annual Meeting. As a
beneficial owner, you have the right to direct your broker, bank or other agent on how to vote the shares in your
account.

How can I attend the Annual Meeting?

You are entitled to attend the Annual Meeting only if you were a stockholder at the close of business on the
Record Date or if you hold a valid proxy to vote at the Annual Meeting.

We will be hosting the Annual Meeting via the Internet. You will not be able to attend the Annual Meeting
in person. Any stockholder can listen to and participate in the Annual Meeting via the Internet at
www.virtualshareholdermeeting.com/HRTX2024. Our Board annually considers the appropriate format of our annual
meeting. Stockholders may submit questions and comments before and during the Annual Meeting. After the
Annual Meeting, we will spend up to fifteen minutes answering any appropriately submitted stockholder questions
that are pertinent to the Company and that comply with our rules of conduct. Our rules of conduct will be made
available at http://www.virtualshareholdermeeting.com/HRTX2024.
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The Annual Meeting will begin promptly at 9:00 a.m. Eastern Time. We encourage you to access the Annual
Meeting webcast prior to the start time. Online check-in will begin, and stockholders may begin submitting written
questions, at approximately 8:45 a.m. Eastern Time, and you should allow ample time for the check-in procedures.

What do I need in order to be able to participate in the Annual Meeting?

In order to be able to vote your shares, view the list of our stockholders of record, or submit questions during
the Annual Meeting, you will need the 16-digit control number included on your proxy card or included in the email
to you if you received the proxy materials by email. If your shares are held in street name and your voting
instruction form indicates that you may vote those shares through the Attp.//www.proxyvote.com website, then you
may access, participate in, and vote electrically during the Annual Meeting with the 16-digit access code indicated
on that voting instruction form. Otherwise, stockholders who hold their shares in street name should contact their
broker, bank, or other agent (preferably at least five days before the Annual Meeting) and obtain a “legal proxy” in
order to be able to attend, participate in, or vote electronically during the Annual Meeting. You will not be able to
attend the Annual Meeting in person. Instructions on how to connect to the Annual Meeting and participate via the
Internet, including how to demonstrate proof of stock ownership, are posted at
http.://www.virtualshareholdermeeting.com/HRTX2024. If you do not have your 16-digit control number, you will
be able to access and listen to the Annual Meeting but you will not be able to vote your shares or submit
questions during the Annual Meeting.

We will have technicians ready to assist you with any technical difficulties you may have accessing the Annual
Meeting webcast or submitting questions. If you encounter any difficulties accessing the Annual Meeting webcast
during the check-in or meeting time, please call the technical support number that will be posted on the Virtual
Shareholder Meeting login page.

What am I voting on?
There are six Company proposals scheduled for a vote at the Annual Meeting:

*  Proposal 1: To elect six director nominees named in this Proxy Statement to serve until the 2025 Annual
Meeting of Stockholders and until their successors are duly elected and qualified;

*  Proposal 2: To ratify the appointment of Withum as our independent registered public accounting firm for
the fiscal year ending December 31, 2024;

*  Proposal 3: To approve, on a nonbinding advisory basis, compensation paid to our Named Executive
Officers during the fiscal year ended December 31, 2023;

*  Proposal 4: To amend the Company’s Certificate of Incorporation to increase the aggregate number of
authorized shares of common stock by 175,000,000 from 225,000,000 to 400,000,000;

*  Proposal 5: To amend the 2007 Plan to increase the number of shares of common stock authorized for
issuance thereunder by 7,500,000 from 39,190,000 to 46,690,000; and

*  Proposal 6: To amend the ESPP to increase the number of shares of common stock authorized for
issuance thereunder by 1,200,000 from 2,225,000 to 3,425,000.

What are the Board’s recommendations?
The Board recommends that you vote your shares:

*  FOR the six director nominees to serve until the 2025 Annual Meeting of Stockholders and until their
successors are duly elected and qualified;

*  FOR the ratification of the appointment of Withum as our independent registered public accounting firm
for the fiscal year ending December 31, 2024;

*  FOR the approval, on a nonbinding advisory basis, compensation paid to our Named Executive Officers
during the fiscal year ended December 31, 2023;

*  FOR the amendment of the Company’s Certificate of Incorporation to increase the aggregate number of
authorized shares of common stock by 175,000,000 from 225,000,000 to 400,000,000;
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¢ FOR the amendment of the 2007 Plan to increase the number of shares of common stock authorized for
issuance thereunder by 7,500,000 from 39,190,000 to 46,690,000; and

¢  FOR the amendment of the ESPP to increase the number of shares of common stock authorized for
issuance thereunder by 1,200,000 from 2,225,000 to 3,425,000.

What if another matter is properly brought before the Annual Meeting?

At this time, the Board knows of no other matters that will be presented for consideration at the Annual
Meeting. However, if any other matter is properly brought before the Annual Meeting, it is the intention of the
persons named in the proxy card as “proxies” to vote on those matters in accordance with their best judgment and in
their discretion.

How can I vote at the Annual Meeting?
The procedures for voting are as follows:

Stockholder of Record: Shares Registered in Your Name

*  Tovote during the Annual Meeting, see the instructions on how to vote while participating in the Annual
Meeting via the Internet at http.//www.virtualshareholdermeeting.com/HRTX2024.

*  To vote via the Internet, go to www.proxyvote.com, 24 hours per day, 7 days per week. You will need the
16-digit control number included on your proxy card. Proxies submitted through the Internet must be
received by 11:59 p.m. Eastern Time on June 12, 2024.

*  To vote by telephone, call toll free 1-800-690-6903, 24 hours per day, 7 days per week. You will need the
16-digit control number included on your proxy card. Proxies submitted through the Internet must be
received by 11:59 p.m. Eastern Time on June 12, 2024.

»  To vote using the proxy card, simply complete, sign and date the proxy card included with your proxy
materials and return it promptly in the envelope provided. If you return your signed and dated proxy card
to us before the Annual Meeting with your voting selections, we will vote your shares as you direct.
Except for votes cast for shares registered in the name of a broker, bank or other agent (as described
below), if you return your signed and dated proxy card to us before the Annual Meeting without your
voting selections, proxies named in the proxy card will vote your shares in accordance with the Board’s
recommendations (as described above).

Beneficial Owner: Shares Registered in the Name of Broker, Bank or Other Agent

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should
have received a proxy card and voting instructions with the proxy materials from that institution rather than from us.
To ensure that your vote is counted, simply follow the instructions in the materials received from your broker, bank
or other agent to vote electronically during the Annual Meeting, via the Internet in advance of the Annual Meeting
or by telephone or, if you received a proxy card by mail, complete, sign and return the proxy card.

We provide Internet proxy voting to allow you to vote your shares online, with procedures designed to
ensure the authenticity and correctness of your proxy vote instructions. However, please be aware that you
must bear any costs associated with your Internet access, such as usage charges from Internet access
providers.

How many votes do I have?

On each matter to be voted on, you have one vote for each share of common stock you own as of the close of
business on the Record Date for the Annual Meeting. Stockholders do not have cumulative voting rights.
‘Who is paying for this proxy solicitation?

The Company will pay for the entire cost of soliciting proxies. In addition to the mailed proxy materials, our
directors and employees may also solicit proxies in person, by telephone or by other means of communication.
Directors and employees will not be paid any additional compensation for soliciting proxies. We may also reimburse
brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.
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‘What does it mean if I receive more than one proxy card?

If you receive more than one proxy card, your shares are registered in more than one name or are registered in
different accounts. Please complete, sign and return each proxy card to ensure that all of your shares are voted.

Can I revoke or change my vote after submitting my proxy?

Yes. You can revoke your proxy and change your vote at any time before the applicable vote deadlines for the
Annual Meeting. If you are the record holder of your shares, you may revoke your proxy in any one of four ways:

*  you may submit another properly completed proxy with a later date;
*  you may vote again by Internet or telephone at a later time;

*  you may send a written notice that you are revoking your proxy to our Corporate Secretary at
4242 Campus Point Court, Suite 200, San Diego, California 92121; or

+ you may attend the Annual Meeting and vote electronically during the Annual Meeting (however, simply
attending the Annual Meeting will not, by itself, revoke your proxy or change your vote).

Your most current proxy card or Internet proxy is the one that is counted.

If you hold your shares beneficially in street name, you may change your vote by submitting new voting
instructions to your bank, broker or nominee following the instructions they provide.

How can I submit a proposal (including a director nomination) for next year’s annual meeting?

Under the rules of the U.S. Securities and Exchange Commission (“SEC”), stockholders who wish to submit
proposals for inclusion in the Proxy Statement for the 2025 Annual Meeting of Stockholders must submit such
proposals to our Corporate Secretary so as to be received by us at 4242 Campus Point Court, Suite 200, San Diego,
California 92121, by close of business on or before December 30, 2024 and must comply with all applicable
requirements of Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”).

If a stockholder intends to make a director nomination or present a proposal for other business (other than
pursuant to Rule 14a-8 under the Exchange Act) at the 2025 Annual Meeting of Stockholders, the stockholder must
deliver written notice to our Corporate Secretary at the address provided above not earlier than February 13, 2025
and not later than March 15, 2025. Such nomination(s) or proposal(s) may or may not be included in the Proxy
Statement. If the date of the 2025 Annual Meeting of Stockholders changes by more than 30 calendar days prior to,
or more than 30 calendar days after, the anniversary of the 2024 Annual Meeting of Stockholders, then stockholder
Oth

notice must be delivered not later than the close of business on the later of: (i) the 90" calendar day prior to such

annual meeting; or (ii) the 10t calendar day following the day on which public disclosure of the date of such
meeting is first made. We also advise you to review our bylaws, which contain additional requirements about
advance notice of stockholder proposals and director nominations.

In addition to satisfying the foregoing requirements under our bylaws, to comply with the universal proxy rules,
shareholders who intend to solicit proxies in support of director nominees other than our nominees must provide
notice that sets forth the information required by Rule 14a-19 under the Exchange Act no later than April 14, 2025.

‘What are “broker non-votes”?

If your shares are held by your broker, bank or other agent (that is, in “street name”), you will need to obtain a
proxy form from the institution that holds your shares and follow the instructions included on that form regarding
how to instruct your broker, bank or other agent to vote your shares. If a beneficial owner of shares held in “street
name” does not give instructions to his or her broker, bank or other agent, such nominee has discretionary authority
to vote such shares with respect to “routine” matters but does not have discretionary authority to vote such shares
with respect to “non-routine” matters. For “non-routine” matters for which a broker, bank or other agent does not
have discretionary authority to vote a beneficial owner’s shares, the un-voted shares are generally referred to and
counted as “broker non-votes.” The determination of whether a proposal is “routine” or “non-routine” is made
pursuant to applicable stock exchange rules.




The election of directors (“Proposal 17), the approval of the compensation paid to our Named Executive
Officers (“Proposal 3”), the amendment of the 2007 Plan to increase the number of shares of common stock
authorized for issuance thereunder (“Proposal 57), and the amendment of the ESPP to increase the number of shares
of common stock authorized for issuance (“Proposal 6) are considered as “non-routine” matters under applicable
rules. We therefore expect broker non-votes to exist in connection with Proposals 1, 3, 5 and 6.

The ratification of the appointment of Withum as our independent registered public accounting firm for the
fiscal year ending December 31, 2024 (“Proposal 2”) and the approval of the amendment of our Certificate of
Incorporation to increase the aggregate number of authorized shares of common stock (“Proposal 4”°) are considered
“routine” matters under applicable rules. A broker or other nominee may generally vote on routine matters, so we do
not expect there will be any broker non-votes with respect to Proposals 2 or 4.

How are votes counted and how many votes are needed to approve each proposal?

Votes will be counted by the Inspector of Elections appointed for the Annual Meeting. The following are the
voting requirements for each proposal:

*  Proposal 1: Director nominees, in uncontested elections, shall be elected by a majority of the votes
properly cast with respect to that director nominee, provided a quorum is established.

*  Proposal 2: The proposal to ratify the appointment of Withum as our independent registered public
accounting firm for the year ending December 31, 2024 requires the affirmative vote of a majority of the
votes properly cast on the proposal, provided a quorum is established.

*  Proposal 3: The proposal to approve, on a nonbinding, advisory basis, the compensation paid to our
Named Executive Officers requires the affirmative vote of a majority of the votes properly cast on the
proposal, provided a quorum is established.

*  Proposal 4: The proposal to approve an amendment to our Certificate of Incorporation to increase the
aggregate number of authorized shares of common stock by 175,000,000 from 225,000,000 to
400,000,000 requires the affirmative vote of a majority of the votes properly cast on the proposal, provided
a quorum is established.

*  Proposal 5: The proposal to amend our 2007 Plan requires the affirmative vote of a majority of the votes
properly cast on the proposal, provided a quorum is established.

*  Proposal 6: The proposal to amend our ESPP requires the affirmative vote of a majority of the votes
properly cast on the proposal, provided a quorum is established.

There are no appraisal or dissenter’s rights with respect to the matters to be acted upon at the Annual Meeting.

How are abstentions and broker non-votes treated?

Broker non-votes and abstentions are counted for purposes of determining whether a quorum is present at the
Annual Meeting. Broker non-votes will have no effect on Proposals 1, 3, 5, and 6. Broker non-votes are not expected
to occur with respect to Proposal 2 or 4.

Abstentions will be counted as votes present and entitled to vote on the proposals considered at the Annual
Meeting, but will not be considered as a vote cast. Therefore, abstentions will have no effect on Proposals 1 through
6.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if at least a majority
of the shares issued and outstanding and entitled to vote at the Annual Meeting as of the close of business on the
Record Date are represented by stockholders present at the Annual Meeting or represented by proxy. At the close of
business on the Record Date, there were 150,636,976 shares outstanding and entitled to vote.

Abstentions and broker non-votes will be counted towards the quorum requirement. If there is no quorum, a
majority of the votes present at the Annual Meeting may adjourn the Annual Meeting to another date.
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How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced during the Annual Meeting. In addition, final voting results will
be published in a Current Report on Form 8-K that we expect to file within four business days after the Annual
Meeting. If final voting results are not available to us in time to file a Current Report on Form 8-K within four
business days after the Annual Meeting, we intend to file a Current Report on Form 8-K to publish preliminary
results and, within four business days after the final results are known to us, file an amended report on Form 8-K to
publish the final results.




INFORMATION CONCERNING THE BOARD OF DIRECTORS

Certain information regarding each of our director nominees, including each nominee’s age, experience,
qualifications, attributes and skills that led the Board to conclude that the individual should serve on the Board and
each nominee’s principal occupation and directorships during the past five years, is set forth below:

Director
Name Age Position Since
Craig Collard g Chief Executive Officer and Director 2023
Sharmila Dissanaike, M.D., FACS, FCCM 49  Director 2021
Craig Johnson 62  Director 2014
Adam Morgan 45  Chairman of the Board 2023
Susan Rodriguez 60  Director 2021
Christian Waage 57  Director 2016

Craig Collard has served as a director of Heron since February 2023 and as Chief Executive Officer since
April 2023. Mr. Collard most recently served as the Chief Executive Officer of Veloxis Pharmaceutics A/S (now
Veloxis Pharmaceuticals Inc., “Veloxis™) before it was acquired by Asahi Kasei Corp, a transplant focused
pharmaceutical company with its principal office in Cary, North Carolina, from 2015 to December 2021. Prior to
joining Veloxis, Mr. Collard served as the Chief Executive Officer and the Chairman of the Board of Directors of
Cornerstone Therapeutics, Inc., a pharmaceutical company (“Cornerstone”), from 2011 until it was acquired by
Chiesi Farmaceutici S.p.A. in 2014. Mr. Collard also served as Cornerstone’s Interim Chief Financial Officer, from
2010 to 2011, and as its President, from 2008 to 2011. Mr. Collard served as the Founder, President and Chief
Executive Officer of Cornerstone BioPharma Inc. (formerly Cornerstone BioPharma Holdings, Ltd.), a
pharmaceutical company, and as a member of its board of directors, from 2004 to 2008. Prior to that, Mr. Collard
served as President and Chief Executive Officer of Carolina Pharmaceuticals, Inc., a specialty pharmaceutical
company that he founded in 2003. Mr. Collard currently serves on the board of directors of TerrAscend Corp., a
North American cannabis operator based in Mississauga, Canada, since December 2018. Mr. Collard previously
served as a member of the board of directors of Sierra Oncology, Inc., a San Mateo, California-based late-stage
biopharmaceutical company acquired by GlaxoSmithKline plc, from May 2020 to July 2022. He also served as
Chairman of Opiant Pharmaceuticals, Inc., a specialty pharmaceutical company in Santa Monica, California
developing therapies to treat substance and use disorders and drug overdose since October 2018 until it was acquired
by Indivior on March 1, 2023. Mr. Collard holds a B.S. in Engineering from the Southern College of Technology
(now Southern Polytechnic State University). Mr. Collard was initially appointed as a director of the Company
pursuant to a Cooperation Agreement, dated as of February 21, 2023 (the “Cooperation Agreement”), by and
between the Company, Rubric Capital Management LP and certain of its affiliates and Velan Capital Investment
Management LP and certain of its affiliates, regarding changes to the composition of the Board and other related
matters. The Board has concluded that Mr. Collard should serve as a director based on his experience in senior
management, commercial operations, and as a director with other biotechnology and pharmaceutical companies.

Sharmila Dissanaike, M.D., FACS, FCCM has served as a director of Heron since September 2021.
Dr. Dissanaike has been University Distinguished Professor and Peter C. Canizaro Chair of the Department of
Surgery at Texas Tech University Health Sciences Center (TTUHSC) since 2016. In addition, from 2015 to 2018,
Dr. Dissanaike served as Interim Director of the Timothy J. Harnar Burn Center at University Medical Center in
Lubbock, Texas (UMC). From 2014 to 2017, Dr. Dissanaike served as Trauma Medical Director of the
John A. Griswold Level 1 Trauma Center at UMC. In January 2021, she was appointed to the Texas Medical Board
by Governor Greg Abbott. Dr. Dissanaike is a clinically active trauma, burn and acute care surgeon who has won
over 50 awards for clinical, academic and research excellence and service during her career. Dr. Dissanaike has
published over 100 peer-reviewed scientific articles, in addition to numerous book chapters, peer-reviewed
presentations and national and international invited lectureships. Dr. Dissanaike holds multiple national leadership
and quality assurance roles including Chair of the American Burn Association Verification Committee, member of
the American College of Surgeons Trauma Verification Committee and Committee on Trauma, and Board member
of each of the American Burn Association and Southwestern Surgical Congress. She serves the American College of
Surgeons as Governor and on the Committee for Ethics, the Advisory Council of Rural Surgery and Program
Committee, highlighting her wide array of interests and longstanding dedication to advancing all aspects of surgical
care. Dr. Dissanaike received her medical degree from the University of Sydney,
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Australia and her undergraduate degree from Methodist College in Colombo, Sri Lanka. Dr. Dissanaike completed
her postgraduate medical training at the University of Washington at Harborview Medical Center, the Department of
Surgery at TTUHSC, the Department of Surgery at Albert Einstein College of Medicine at Beth Israel Medical
Center and the Department of Medicine at Inverclyde Hospital, National Health Service. The Board has concluded
that Dr. Dissanaike should serve as a director based on her experience and achievements in surgical medicine.

Craig Johnson has served as a director of Heron since 2014. He also serves as a director of Odonate, Inc.
Mr. Johnson previously served as a director of Mirati Therapeutics, Inc. from 2013 until its acquisition by Bristol
Myers Squibb in 2024, La Jolla Pharmaceutical Company from 2013 until its acquisition by Innoviva, Inc. in 2022,
Decipher Biosciences, Inc. from 2015 to 2018, Adamis Pharmaceuticals Corporation from 2011 to 2014, and Ardea
Biosciences, Inc. from 2008 until its acquisition by AstraZeneca PLC in 2012. Mr. Johnson served as Vice President
and Chief Financial Officer of TorreyPines Therapeutics, Inc. from 2004 until its sale to Raptor Pharmaceuticals
Corp. in 2009, and then as Vice President of a wholly-owned subsidiary of Raptor Pharmaceutical Corp. from 2009
to 2010. From 1994 to 2004, he held various positions at MitoKor, Inc., concluding his service as Chief Financial
Officer and Senior Vice President of Operations. Mr. Johnson practiced as a Certified Public Accountant with Price
Waterhouse, and he received a B.B.A. degree in accounting from the University of Michigan-Dearborn. The Board
has concluded that Mr. Johnson should serve as a director based on his experience serving as a director of
biotechnology companies and his expertise in financial management.

Adam Morgan has served as a director of Heron since February 2023 and as Chairman of the Board since
April 2023. Beginning in 2020, Mr. Morgan has served as the Chief Investment Officer of Velan Capital Investment
Management LP, a healthcare-dedicated investment firm based in Alpharetta, Georgia. Mr. Morgan also currently
serves on the board of directors of Alimera Sciences, Inc., where he serves as Chairman of the board, and Health
Outlook Corporation, a privately-held developer of predictive healthcare technology and service based in New York,
New York, where he serves as a director and chair of the audit committee. Previously, Mr. Morgan served as Senior
Analyst at Broadfin Capital, LLC, a healthcare dedicated investment firm based in New York, New York, where he
covered the Biotech and Pharmaceutical sectors, from February 2018 to June 2020. Prior to that, Mr. Morgan served
as Senior Analyst at [guana Healthcare Partners LLC, a healthcare-dedicated investment firm based in New York,
New York, where he covered Medical Devices and Specialty Pharmaceuticals, from 2015 to January 2018.
Mr. Morgan also served as Analyst at Pura Vida Investments, LLC, a healthcare-focused investment firm, where he
covered global Medical Devices, from 2014 to 2015. Earlier in his career, Mr. Morgan served as a Research
Associate at Cowen and Company (a subsidiary of Cowen Inc.), a financial services company, on the firm’s Medical
Supplies and Devices team, from January 2014 to June 2014. Mr. Morgan received his B.S. in Chemistry from the
University of Minnesota and his MBA from the Carlson School of Management at the University of Minnesota.
Mr. Morgan was initially appointed as a director of the Company pursuant to the Cooperation Agreement. The
Board has concluded that Mr. Morgan should serve as a director based on extensive investment experience and
operational background focused on the healthcare and biotechnology sectors as well as his corporate governance
expertise.

Susan Rodriguez has served as a director of Heron since September 2021. Ms. Rodriguez has more than
25 years of experience in the biopharmaceutical industry, serving in senior commercial and operational management
roles. Ms. Rodriguez has served as Chief Commercial Officer of Ardelyx, Inc. since May 2020. From 2014 to 2019,
Ms. Rodriguez served as the Chief Executive Officer of Tolmar Pharmaceuticals, Inc. (“ZTolmar”), a
U.S. commercial specialty oncology company, for which in 2019, Ms. Rodriguez was named President of the
branded division upon the formation of the global entity, Tolmar, Inc. At Tolmar, Ms. Rodriguez built out their U.S.
specialty pharmaceutical business to become a market leader, which required establishing commercial presence in
both 340B and private hospitals. Prior to Tolmar, from 1990 to 2014, Ms. Rodriguez held various positions of
increasing responsibility at Abbott Laboratories (“Abbott”), most recently as Divisional Vice President of Global
Marketing, where she led the global marketing function for an international portfolio of Abbott products. Prior to
this role, Ms. Rodriguez served as the Vice President and General Manager of the Abbott Renal Franchise.
Ms. Rodriguez received both a M.S. and B.S. in Psychology from the University of Pennsylvania. The Board has
concluded that Ms. Rodriguez should serve as a director based on her experience in senior management and
commercial operations with other biotechnology and pharmaceutical companies.
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Christian Waage has served as a director of Heron since 2016. Mr. Waage has more than 15 years of regulatory,
legal and financial transaction experience, primarily in the biotechnology industry. Since 2017, he has served as
Executive Vice President and General Counsel of Gossamer Bio, Inc., a publicly traded biotechnology company.
From 2013 to 2016, Mr. Waage held various positions at Receptos, Inc., a wholly owned subsidiary of Celgene
Corporation, most recently serving as Managing Director. Prior to its acquisition by Celgene Corporation in 2015, he
served as Senior Vice President and General Counsel of Receptos, Inc. From 2012 through its acquisition by Vista
Equity Partners Management, LLC in 2013, Mr. Waage served as Vice President, General Counsel and Corporate
Secretary at Websense, Inc. From 2008 through its acquisition by AstraZeneca PLC in 2012, he served as Vice
President, General Counsel and Corporate Secretary of Ardea Biosciences, Inc. Prior to 2008, Mr. Waage served as a
partner at DLA Piper LLP. He received a J.D. from the University of San Diego School of Law and a B.A. degree in
economics from the University of California, San Diego. The Board has concluded that Mr. Waage should serve as a
director based on his experience in regulatory, legal and finance matters.
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INFORMATION CONCERNING EXECUTIVE OFFICERS

Executive officers are elected by our Board and hold office until the earlier of resignation, removal or the
appointment and election of a successor.

Our executive officers and their ages and positions as of the Record Date are as follows:

Officer
Name Age Position Since
Craig Collard 58  Chief Executive Officer and Director 2023
Ira Duarte 55 Executive Vice President, Chief Financial Officer 2023
William Forbes 62  Executive Vice President, Chief Development Officer 2023

The background of Mr. Collard is described above under “Information Concerning the Board of Directors.”

Ira Duarte joined Heron as Executive Vice President, Chief Financial Officer in June 2023. Ms. Duarte brings
significant experience and expertise in financial leadership to Heron. Prior to joining Heron, Ms. Duarte served in
financial leadership roles from 2016 to 2023, most recently as Chief Financial Officer, at Veloxis Pharmaceuticals,
Inc., a fully integrated specialty pharmaceutical company. Prior to that, Ms. Duarte served as the Corporate
Controller at BioDelivery Sciences, Inc. from 2014 to 2016, and from 2009 to 2014 she was Senior Director of
Corporate Finance for Chiesi USA, Inc. and Director of Accounting and Financial Planning for Cornerstone
Therapeutics, Inc., where she was a core member of the team that guided the sale of Cornerstone Therapeutics, Inc.
to Chiesi Farmaceutici S.p.A. Ms. Duarte previously held various roles from Staff to Senior Manager at Ernst &
Young Global Limited. Ms. Duarte currently serves on the board of directors of TerrAscend Corporation and has
since December 2022. Ms. Duarte is a Certified Public Accountant and holds a B.S. in Accounting from Florida
Atlantic University.

William Forbes has served as our Executive Vice President, Chief Development Officer since June 2023.
Dr. Forbes brings more than thirty years of pharmaceutical product development experience to Heron and has
contributed to fourteen marketing approvals spanning a diverse range of therapeutic areas in the U.S. and European
markets. Prior to joining Heron, Dr. Forbes served as the Chief Development Officer at Trevi Therapeutics, Inc.
from 2021 to 2022. From 2016 to 2020, Dr. Forbes served as the President and CEO of Vivelix Pharmaceuticals,
Ltd., where he was the founder and responsible for all strategic and operational aspects of the organization. Prior to
that, Dr. Forbes served as the Chief Development Officer at Salix Pharmaceuticals, Inc. as the Head of Medical and
R&D from 2005 to 2015. Earlier in his career, Dr. Forbes held various positions in clinical research and
development at Metabasis Therapeutics, Inc., Otsuka America Pharmaceuticals, Inc., and Glaxo, Inc. Dr. Forbes
received his Doctor of Pharmacy degree from Creighton University, and he completed fellowships in cardiovascular
research at Creighton Cardiac Center and in clinical research at Glaxo, Inc.

There are no family relationships among any of our directors or executive officers.
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CORPORATE GOVERNANCE

Our Board met fifteen times during the year ended December 31, 2023. Each then-serving director attended
seventy-five percent (75%) or more of the meetings of the Board and of each committee on which he or she served
during 2023. We have a policy of encouraging all directors to attend the Annual Meeting; four of the seven then-
serving directors attended the 2023 Annual Meeting of Stockholders.

Board Independence

On an annual basis, the Board reviews the independence of all directors in light of each director’s (or any
family member’s, if applicable) affiliations with the Company and members of management, as well as significant
holdings of the Company’s securities. The Board uses the definition of independence from The Nasdaq Stock
Market (“Nasdaq”) listing standards to assess independence of our directors. Our Board has determined that all
Board members, other than Mr. Collard, are “independent directors” as defined by Nasdaq rules. Mr. Collard was
deemed not to be independent under Nasdaq Rules by virtue of his role as our Chief Executive Officer.

The Board has a standing Audit Committee (the “Audit Committee”), Compensation Committee (the
“Compensation Committee”), and Nominating and Governance Committee (the “Governance Committee”). The
Board has determined that all committee members are independent under applicable Nasdaq and SEC rules for
committee memberships, and that each member of the Audit Committee also meets the additional independence
criteria set forth in Rule 10A-3(b)(1) under the Exchange Act.

In addition to the Board-level standards for director independence, the directors who serve on the Audit
Committee each satisfy standards established by Nasdaq and the SEC, as no member of the Audit Committee
accepts directly or indirectly any consulting, advisory or other compensatory fee from the Company other than their
director compensation, or otherwise has an affiliate relationship with the Company. Similarly, the members of the
Compensation Committee each qualify as independent under Nasdaq standards. Under these standards, the Board
considered that none of the members of the Compensation Committee accept directly or indirectly any consulting,
advisory or other compensatory fee from the Company other than their director compensation, and that none have
any affiliate relationships with the Company or other relationships that would impair the director’s judgment as a
member of the Compensation Committee.

Board Committees

The following table sets forth the current members of the Audit, Compensation and Governance Committees of
the Board:

Name Audit Compensation Governance
Craig Collard

Sharmila Dissanaike, M.D., FACS, FCCM C X
Craig Johnson C

Adam Morgan X
Susan Rodriguez X X

Christian Waage X C

C: Chair of Committee

X: Member of Committee

Audit Committee. The Audit Committee is composed of three directors: Messrs. Johnson and Waage and
Ms. Rodriguez. Mr. Johnson serves as the Chair of the Audit Committee. The Audit Committee is responsible for
appointing, overseeing and replacing, if necessary, our independent registered public accounting firm and for
evaluating its work. The Audit Committee also assists the Board in overseeing the integrity of our financial
statements and accounting and financial reporting processes, compliance with legal and regulatory requirements, the
independent registered public accounting firm’s qualifications and independence and the performance of the
Company’s independent registered public accounting firm and internal audit function. During 2023, the Audit
Committee received written disclosures from and communicated with the independent registered public accounting
firm; met with management and the independent registered public accounting firm to discuss our financial
statements; met with the independent registered public accounting firm to discuss matters that may
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affect our financial statements; approved related-party transactions, if any; provided oversight of risk management,
including oversight of cybersecurity risks and risks related to environmental, social and governance matters; and
approved professional services provided to us by the independent public accountants. The Audit Committee,
together with the Board, was also responsible for reviewing our plans for providing appropriate financial resources
to sustain our operations, including review of our strategic corporate plan and annual operating budget. The Board
has determined that, during 2023, each then-serving member of the Audit Committee satisfied applicable
independence standards promulgated by Nasdaq and the SEC, and the Board has determined that Mr. Johnson
qualifies as an “audit committee financial expert” (as the SEC has defined such term in Item 407 of Regulation S-K).
We have adopted an Audit Committee charter, which is available at www.herontx.com. The Audit Committee met
four times during the year ended December 31, 2023.

Compensation Committee. The Compensation Committee is composed of three directors: Dr. Dissanaike,
Ms. Rodriguez, and Mr. Johnson. Dr. Dissanaike serves as the Chair of the Compensation Committee. The
Compensation Committee is responsible for overseeing the Company’s compensation philosophy generally and
advising the Board regarding the compensation of the Board, the Chief Executive Officer, and the other executive
officers of the Company. The Compensation Committee seeks to align our compensation practices with sound fiscal
policy and enable the Company to attract and motivate qualified and highly skilled personnel, and is responsible for
overseeing the Company’s management resources, succession planning, and management development activities.
The Compensation Committee oversees the assessment of the risks related to the Company’s compensation policies
and programs applicable to officers and employees, and regularly reports to the Board on the results of this
assessment. In 2023, the Compensation Committee administered our benefit and equity incentive plans, and made
recommendations to the Board regarding the review and administration of all compensation arrangements for
executive officers (including the Chief Executive Officer) and the review and establishment of general policies
relating to the compensation and benefits of our officers and employees for the year ended December 31, 2023. The
Compensation Committee also reviewed and approved corporate goals for our executive officers and evaluated their
performance in light of these goals, and reviewed and made recommendations to the Board regarding the
compensation paid to the non-employee directors. Subject to applicable laws, the Compensation Committee may
form and delegate authority to subcommittees, each consisting of one or more of its members, with such powers as
the Compensation Committee confers. The Board has determined that, during 2023, each then-serving member of
the Compensation Committee satisfied applicable independence standards promulgated by Nasdaq and the SEC. We
have adopted a Compensation Committee charter, which is available at www.herontx.com. The Compensation
Committee met six times during the year ended December 31, 2023.

Governance Committee. The Nominating and Corporate Governance Committee is composed of three
directors: Mr. Waage, Dr. Dissanaike and Mr. Morgan. Mr. Waage serves as the Chair of the Governance Committee.
The Governance Committee is responsible for setting a process for identifying and evaluating nominees, assessing
the qualifications, contributions and independence of incumbent directors, and recommending a slate of director
nominees to be proposed by the Board to the stockholders (or any director nominees to be elected by the Board to
fill interim vacancies), consistent with the criteria approved by the Board. The Governance Committee also is
responsible for establishing and maintaining a policy under which the Company’s stockholders may recommend a
candidate to the Governance Committee for consideration for nomination as a director. Procedures for the
consideration of director nominees recommended by stockholders are set forth below. In addition, the Governance
Committee is responsible for overseeing succession planning for the Board and key leadership roles on the Board
and its committees, as well as recommending directors for membership on Board committees. The Governance
Committee also is responsible for reviewing and recommending updates to our Code of Ethics and Business
Conduct as well as any written corporate governance guidelines. The Board has determined that, during 2023, all
members of the Governance Committee satisfied applicable Nasdaq independence standards. We have adopted a
Governance Committee charter, which is available at www.herontx.com. The Governance Committee met five times
during the year ended December 31, 2023.

Board Leadership Structure

Our bylaws provide our Board with the flexibility to combine or separate the positions of Chairman of the
Board and Chief Executive Officer to reflect the Company’s evolving needs and strategy, changes in our Board’s
composition and leadership needs, as well as other factors, including the views of our stockholders and other
stakeholders. Mr. Collard serves as our Chief Executive Officer, while Mr. Morgan serves as our Chairman of the
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Board. Our Board regularly reviews its leadership structure to evaluate whether the structure remains appropriate for
the Company. Our Board has concluded that balance and varying experience and judgment are added to the
leadership of the Board by having these two positions filled by different persons.

Involvement in Certain Legal Proceedings

During the past ten years none of the persons currently serving as executive officers and/or directors of the
Company has been the subject matter of any legal proceedings that are required to be disclosed pursuant to Item
401(f) of Regulation S-K. Nor are any such legal proceedings believed to be contemplated by governmental
authorities against any director or executive officer. Further, no executive officers, directors, beneficial owners of
more than five percent of the Company’s common stock, or any other actor mentioned in Item 103(c)(2) of
Regulation S-K is a party adverse to the Company in a material proceeding or has a material interest adverse to the
Company.

Director Nomination

Criteria for Board Membership

The Governance Committee is responsible for assessing the appropriate balance of experience, skills and other
characteristics required of our directors. Nominees for director are selected based on their experience, knowledge,
integrity, understanding of our business environment, specific skills and perspectives they may possess that are
helpful to the Company and the willingness to devote adequate time to Board duties. The Governance Committee
uses the same selection criteria regardless of whether the candidate has been recommended by a stockholder or
identified by the Board. In selecting candidates to recommend to the Board for appointment or re-election to the
Board, the Governance Committee considers the current composition of the Board and the attributes and capabilities
of the current directors in order to achieve appropriate balance of experience, skills and other characteristics. The
Governance Committee also considers potential independence under the rules of Nasdaq, with the additional
objective that at least one director qualifies as an “audit committee financial expert” under the rules of the SEC.
When evaluating a candidate for our Board, the Governance Committee does not assign specific weight to any of
these factors, nor does the Governance Committee believe that all of the criteria must necessarily apply to every
candidate. At minimum, a director’s qualifications and attributes, in light of the above-mentioned criteria, are
considered each time the director is nominated or re-nominated for Board membership.

Board Diversity

While we do not have a formal written policy regarding diversity in identifying director candidates, the
Company believes that a Board comprising directors with diverse backgrounds, experiences, skills and perspectives
contributes to overall Board effectiveness and improves Board decision making. The Governance Committee is
committed to continuing to enhance the Board’s diversity by identifying potential director candidates with varied
attributes and perspectives. Accordingly, the Governance Committee actively considers diversity in its development
of the pool from which it identifies qualified director candidates who possess the experience and skills desired for
our Board. The Governance Committee looks to incorporate diversity into the Board across a broad spectrum of
factors, including race, ethnicity, gender, sexuality or membership in another underrepresented community, as well
as skills, experiences, specific operational experience and viewpoints, all with a view to identify candidates that can
assist the Board with the performance of its governance and oversight role, in light of the Company’s strategy and
evolving needs. The Governance Committee believes that our current Board reflects a diverse mix of directors on a
number of these factors. The Governance Committee evaluates the diversity of the Board as part of the annual
nomination process and assesses the effectiveness of its approach to Board diversity as part of the Board and
committee evaluation process.
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Board Diversity Matrix (As of April 1, 2024)

Total Number of Directors 6

Did Not
Non- Disclose
Female Male Binary Gender

Part I: Gender Identity

Directors 2 4 - -

Part II: Demographic Background

African American or Black - - - -

Alaskan Native or Native American - - - -

Asian 1 - - -

Hispanic or Latinx 1 = - -

Native Hawaiian or Pacific Islander - - - -

White - 4 - -

Two or More Races or Ethnicities - - -

LGBTQ+ .

Did Not Disclose Demographic Background -

Board Diversity Matrix (As of April 1, 2023)

Total Number of Directors 7

Did Not
Non- Disclose
Female Male Binary Gender

Part I: Gender Identity

Directors 2 5 - -

Part II: Demographic Background

African American or Black - - - -

Alaskan Native or Native American - - - -

Asian 1 - - -

Hispanic or Latinx 1 - - -

Native Hawaiian or Pacific Islander - - - -

White - 5 - -

Two or More Races or Ethnicities - - -

LGBTQ+ -

Did Not Disclose Demographic Background -

Stockholder Recommendations

It is the Governance Committee’s policy, as described below, to consider written recommendations from
stockholders for nominees for director. The Governance Committee considers persons recommended by our
stockholders in the same manner as a nominee recommended by our Board members, management or a third-party
executive search firm. Any such recommendations should be submitted to the Governance Committee, c/o the
Corporate Secretary, and should include the following information: (i) all information relating to such nominee that
is required to be disclosed pursuant to Regulation 14A under the Exchange Act (including such person’s written
consent to being named in the Proxy Statement as a nominee and to serving as a director, if elected); (ii) the names
and addresses of the stockholders making the nomination and the number of shares of our common stock which are
owned beneficially and of record by such stockholders; and (iii) appropriate biographical information and a
statement as to the qualification of the nominee. Stockholders seeking to recommend a prospective nominee should
follow the instructions under the heading “Communications with Directors” below. The Board did not receive any
stockholder recommendations during the year ended December 31, 2023.
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Process for Identifying and Evaluating Nominees

The Board believes we are well served by our current directors who provide the Board with experience, skills
and characteristics that the Board has determined meet its requirements with respect to experience, knowledge,
integrity, understanding of our business environment, specific skills that are helpful to the Company and the
willingness to devote adequate time to Board duties. The Board, following the recommendation of our Governance
Committee, determined that the six director nominees, all of whom were elected at our 2023 Annual Meeting of
Stockholders, are best-suited to continue to serve our needs, given our Company’s current anticipated activities.

Oversight of Risk Management

Our Board is responsible for oversight of our risk management policies and procedures. We are exposed to a
number of risks, including financial risks, strategic, operational and commercial risks and risks relating to regulatory
and legal compliance. The Board will regularly discuss with management our major risk exposures and the steps
management has taken to monitor and control such exposures, including the guidelines and policies to govern the
process by which risk assessment and risk management are undertaken, and highlighting any new risks that may
have arisen since they last met. The Board manages exposure risks within various areas including: (i) risks relating
to our employment policies, executive compensation plans and arrangements; (ii) financial risks and taking
appropriate actions to help ensure quality financial reporting and appropriately conservative investment practices;
(iii) risks associated with the independence of the Board and potential conflicts of interest; (iv) commercial risks; (v)
cybersecurity risks; and (vi) risks related to environmental, social and governance matters. The Audit Committee
reviews policies with respect to risk assessment and risk management and reviews with the Company’s Chief
Financial Officer, who would also consult with outside counsel as appropriate, any legal matter that could have a
significant impact on the Company’s financial statements. The Audit Committee also reviews policies with respect
to the Company’s major financial, compliance, information technology and cybersecurity risk exposures and the
steps management has undertaken to control them and makes related recommendations to the Board.

Clawback Policy

To further discourage inappropriate or excessive risk-taking, the Compensation Committee has adopted a
recoupment policy applicable to our Named Executive Officers. Under the policy, in the event of a material
restatement of our consolidated financial statements, the Compensation Committee may, to the extent permitted by
law and to the extent it determines that it is in our best interests to do so, in addition to all other remedies available
to us, require reimbursement or payment of the portion of any incentive compensation, including any equity
compensation, paid or awarded to a Named Executive Officer whose misconduct contributed to the reason for the
restatement within the three year period prior to the date such material restatement is first publicly disclosed that
would have been materially lower if determined using the restated financial results.

Hedging Policy

‘We maintain an Insider Trading and Trading Window Policy that, among other things, prohibits our officers,
including our Named Executive Officers, directors and employees from engaging in short sales, hedging, and
transactions in derivative securities relating to our common stock. Our Insider Trading and Trading Window Policy
permits our officers, including our named executive officers, directors and employees to pledge our securities as
collateral and use our securities as collateral in a margin account.
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COMMUNICATIONS WITH DIRECTORS

Stockholders and other interested parties may communicate with the Board by sending a letter to Heron’s
Board of Directors, c/o Corporate Secretary, 4242 Campus Point Court, Suite 200, San Diego, CA 92121. This will
assist the Board in reviewing and responding to stockholder communications in an appropriate manner. The name of
any specific intended Board recipient should be noted in the communication. The Board has instructed the Corporate
Secretary to forward such correspondence only to the intended recipients; however, the Board has also instructed the
Corporate Secretary, prior to forwarding any correspondence, to review such correspondence and, in her discretion,
not to forward certain items if they are deemed to be of a commercial or frivolous nature or otherwise inappropriate
for the Board’s consideration. In such cases, some of that correspondence may be forwarded elsewhere in the
Company for review and possible response.

CODE OF ETHICS AND BUSINESS CONDUCT

We have adopted a Code of Ethics and Business Conduct that applies to our Principal Executive Officer,
Principal Financial and Accounting Officer and to all of our other officers, directors and employees. The Code of
Ethics and Business Conduct is available in the Corporate Governance section of the Investor Resources page on our
website at www. herontx.com. We intend to disclose future waivers or material amendments to certain provisions of
our Code of Ethics and Business Conduct on the above-referenced website within four business days following the
date of such waiver or amendment. To the extent permissible under Nasdaq rules, if we make any amendments to the
Code of Ethics and Business Conduct or grant any waiver, including implicit waiver, from a provision of the Code
of Ethics and Business Conduct to a director or executive officer, we intend to disclose the nature of such
amendment or waiver in the manner set forth in the Code of Ethics and Business Conduct on our website.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding beneficial ownership of our common stock, as of
March 31, 2024 (except as otherwise noted below) by: (i) each person known to us to be the beneficial owner of
more than five percent (5%) of the outstanding shares of our common stock; (ii) each of our directors and director
nominees; (iii) each of our Named Executive Officers; and (iv) all current directors and executive officers, as a
group. Unless otherwise indicated, the address of each of the named individuals is ¢c/o Heron Therapeutics, Inc.,
4242 Campus Point Court, Suite 200, San Diego, California 92121. The percentage of ownership is based on
150,362,664 shares of common stock issued and outstanding as of March 31, 2024. Beneficial ownership of shares
is determined in accordance with the rules of the SEC. Shares of common stock issuable upon conversion, exercise
or vesting, as applicable, of outstanding options, restricted stock units, warrants or underlying convertible notes, as
the case may be, within sixty days of March 31, 2024 are deemed to be beneficially owned and outstanding for
purposes of calculating the number of shares and the percentage ownership of the person holding such options,
restricted stock units, warrants or convertible notes. Except as otherwise noted, to our knowledge, each person listed
below has sole voting and investment power with respect to the shares shown.

Amount and

Nature of
Beneficial Percent of
Name and Address Ownership Class
Greater than 5% Holders”
Rubric Capital Management LP() 26,713,503 17.77%
155 East 44th St, Suite
1630 New York,
New York 10017
Vanguard Group Inc.() 8,338,912 5.55%

100 Vanguard Blvd.
Malvern, PA 19355

Amount and
Nature of Percentage

Beneficial of
Name Title Ownership  Class
Craig Collard® Chief Executive Officer and Director 1,176,408 &
Sharmila Dissanaike, M.D.® Director 68,447 *
Ira Duarte(®) Chief Financial Officer 104,372 &
William Forbes”) Chief Development Officer 98,372 *
Craig Johnson®) Director 65,819 &
Adam Morgan(®) Chairman of the Board 7,080,026  4.71%
Barry Quart, Pharm. D.(10) Former Chairman and Chief Executive Officer 177,989 &
Susan Rodriguez(!!) Director 68,447 *
David Szekeres(12) For