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PIVOT PHARMACEUTICALS INC.
1275 West & Avenue
Vancouver, British Columbia V6H 1A6

NOTICE OF ANNUAL GENERAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 30, 2015 at 10:00 a.m. (Pafic Time)

NOTICE IS HEREBY GIVEN that Pivot Pharmaceuticals Inc., a British Columborporation, will hold an annual general of
stockholders on Wednesday, December 30, 2015 &018m. (local time) at 2700-700 W Georgia Stré&&tncouver, British
Columbia V7Y 1B8 (theMeeting"). The Meeting is being held for the followingrposes:

1. to set the number of directors at four (4);

2. to elect Dr. Ahmad Doroudian, Dr. Wolfgang Renz, Patrick Frankham, and Dr. Pravin R. Chaturvedigove as directors
of our company;

3. to ratify the appointment of Sadler Gibb & AssoemtLLC as our independent public accounting fiomthe year ending
January 31, 2016;

4. to consider and, if deemed advisable, to pass, avithithout variation, an ordinary resolution topapve a stock option plan
as more particularly described in the accompaniif@mation circular; and

5. to transact such other business as may properlg d@fore the Meeting or any adjournment or postpams thereof.
Our board of directors recommends that you vote "for" each of the nominees and vote "for" each proposal.

Our board has fixed the close of business on Noee2B, 2015 as the record date for determiningstbekholders entitled to notice
of, and to vote at, the Meeting or any adjournmampostponement of the Meeting. Only stockhold#rsecord at the close of
business on that date will be entitled to noticeandl to vote at the Meeting. At the Meeting, eholder of record of Common
Shares, will be entitled to one vote per Commornr&hald on each matter properly brought beforéviketing.

THE VOTE OF EACH STOCKHOLDER IS IMPORTANT. YOU CAN VOTE YOUR SHARES BY ATTENDING THE
MEETING OR BY COMPLETING AND RETURNING THE PROXY CA RD SENT TO YOU. PLEASE SUBMIT A PROXY
AS SOON AS POSSIBLE SO THAT YOUR SHARES CAN BE VOTHED AT THE MEETING IN ACCORDANCE WITH
YOUR INSTRUCTIONS. FOR SPECIFIC INSTRUCTIONS ON VOT ING, PLEASE REFER TO THE INSTRUCTIONS ON
THE PROXY CARD OR THE INFORMATION FORWARDED BY YOUR BROKER, BANK OR OTHER HOLDER OF
RECORD. EVEN IF YOU HAVE VOTED YOUR PROXY, YOU MAY STILL VOTE IN PERSON IF YOU ATTEND THE
MEETING. PLEASE NOTE, HOWEVER, THAT IF YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK
OR OTHER NOMINEE AND YOU WISH TO VOTE IN PERSON AT THE MEETING, YOU MUST OBTAIN FROM
SUCH BROKER, BANK OR OTHER NOMINEE, A PROXY ISSUED IN YOUR NAME. ALL PROXIES MUST BE
RECEIVED BY OUR TRANSFER AGENT BY NO LATER THAN 48 HOURS PRIOR TO THE TIME OF THE MEETING
IN ORDER TO BE COUNTED.

Dated: November 30, 2015.
By Order of the Board of Directors,
/sl Ahmad Doroudian

Ahmad Doroudian
Director

IMPORTANT: Please complete, date, sign and promptly retuierenclosed proxy card in the prepaid envelopméiling within the United States) to ensure that
your shares will be represented. If you attenchtieeting, you may choose to vote in person eveaufhave previously sent in your proxy card.



PIVOT PHARMACEUTICALS INC.
1275 West & Avenue
Vancouver, British Columbia V6H 1A6

Proxy Statement for the Annual General Meeting of fckholders

The enclosed proxy is solicited on behalf of oua&bof Directors (theBoard") for use at the Annual General
Meeting of Stockholders (théMeeting") to be held on December 30, 2015 at 10:00 awga(ltime) at 2700-700 W
Georgia Street, Vancouver, British Columbia V7Y 1B8 at any continuation, postponement or adjourmtme
thereof, for the purposes discussed in this prd&jement and in the accompanying Notice of Annuahésal
Meeting and any business properly brought befoeeMieeting. Proxies are solicited to give all stoakers of
record an opportunity to vote on matters propergspnted at the Meeting. We intend to mail thixprstatement
and accompanying proxy card on or about NovembgP@05 to all stockholders entitled to vote atMeseting.

Unless the context requires otherwise, refererméwe"”, "us" "our" and "Pivot" refer to Pivot Phaaweuticals Inc.

Who Can Vote

You are entitled to vote if you were a holder afael of Common Shares, (th€Edmmon Shares) as of the close
of business on November 23, 2015 (tiRetord Date'). Your shares can be voted at the Meeting onlyoif are
present in person or represented by a valid proxy.

Shares Outstanding and Quorum

Holders of record of Common Shares at the clogmisiness on the Record Date will be entitled teirecnotice of
and vote at the Meeting. At the Meeting, eacthef€Common Shares represented will be entitled #éo(dhvote on
each matter properly brought before the Meetings &% November 23, 2015, the record date, there were
114,476,281 Common Shares issued and outstanding.

In order to carry on the business of the Meeting, must have a quorum. Under our bylaws, a quositwo
persons, present and being, or representing byypmembers holding at least five percent (5%) efshares which
may be voted at the Meeting.

Proxy Card and Revocation of Proxy

In voting, please specify your choices by markihg aippropriate spaces on the enclosed proxy cigming and
dating the proxy card and returning it in the acpanying envelope. The persons named as proxy hoidire
accompanying form of proxy were designated by trenagement of Pivot (“Management Proxy holderA.

shareholder desiring to appoint some other persorf'Alternate Proxy holder”) to represent him or her at the

Meeting may do so by inserting such other person’'same in the space indicated or by completing anothe
proper form of proxy. A person appointed as proxy holder need not bleaaeholder of Pivotlf no directions

are given and the signed proxy is returned, the proy holders will vote the shares in favor of Propoda 1

through 4 and, at their discretion, on any other m#éers that may properly come before the Meeting. The
Board knows of no other business that will be pme=e for consideration at the Meeting. In additisimce no
stockholder proposals or nominations were recebsyeds on a timely basis, no such matters may bedhtoat the
Meeting.

Any stockholder giving a proxy has the power toote@/the proxy at any time before the proxy is votedaddition
to revocation in any other manner permitted by lavproxy may be revoked by an instrument in writexgcuted
by the stockholder or by his attorney authorizediiting, or, if the stockholder is a corporatiamder its corporate
seal or by an officer or attorney thereof duly awited, and deposited at the offices of our trarafent, ClearTrust
LLC, 16540 Pointe Village Drive, Suite 210, Lutdpfda 33558, not less than forty-eight (48) howscluding
Saturdays, Sundays or holidays, before the timteMeeting, or any adjournment thereof, unlesscti@rman of
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the Meeting elects to exercise his discretion teptproxies received subsequently. Attendantieeatieeting will
not in and of itself constitute revocation of axpro

Voting of Shares

Stockholders of record on November 23, 2015 redate are entitled to one (1) vote for each Commuer&held
on all matters to be voted upon at the Meeting.u Y@y vote in person or by completing and mailimg ¢énclosed
proxy card. All shares entitled to vote and repnésd by properly executed proxies received betoeepolls are
closed at the Meeting, and not revoked or supedseddl be voted at the Meeting in accordance wiie

instructions indicated on those proxies.

ADVICE TO BENEFICIAL HOLDERS OF COMMON SHARES

THE INFORMATION SET FORTH IN THIS SECTION IS OF SN3FICANT IMPORTANCE TO MANY
STOCKHOLDERS OF OUR COMPANY, AS A SUBSTANTIAL NUMBE OF STOCKHOLDERS DO NOT
HOLD SHARES IN THEIR OWN NAME.

Stockholders who do not hold their shares in tlogin name (referred to in this Proxy Statement anéficial
stockholders”) should note that only proxies defgosby stockholders whose names appear on thedsobrour
company as the registered holders of Common Slwamese recognized and acted upon at the Meetifighel
Common Shares are listed in an account statemenided to a stockholder by a broker, then in aln@ktases
those Common Shares will not be registered in thekbolder's name on the records of our companychS
Common Shares will more likely be registered unither names of the stockholder's broker or an agethat
broker. In the United States, the vast majoritysoth shares are registered under the name of &etle. as
nominee for The Depository Trust Company (whictsas depository for many U.S. brokerage firms arsdodian
banks), and in Canada, under the name of CDS &(tBe. registration name for The Canadian Depository
Securities Limited, which acts as nominee and diato for many Canadian brokerage firms). Bendficia
stockholders should ensure that instructions raspethe voting of their Common Shares are comnateit to the
appropriate person, as without specific instrucjdorokers/nominees are prohibited from voting etdor their
clients.

Applicable regulatory policy requires intermediaffeokers to seek voting instructions from benefistockholders
in advance of stockholders' meetings, unless tmefimal stockholders have waived the right to reeemeeting
materials. Every intermediary/broker has its owailimg procedures and provides its own return ucdtons to
clients, which should be carefully followed by b&cial stockholders in order to ensure that thedm@non Shares
are voted at the Meeting. The Form of Proxy sgabtd a beneficial stockholder by its broker (@ #yent of the
broker) is similar to the Form of Proxy providedrémistered stockholders by our company. Howeatepurpose is
limited to instructing the registered stockhold#re(broker or agent of the broker) how to vote ehdlf of the
beneficial stockholder. The majority of brokersamdelegate responsibility for obtaining instrucsoinom clients
to Broadridge Financial Solutions, Inc. (“Broadmdy (formerly, ADP Investor Communication Servicesthe
United States and Independent Investor Communitaitibompany in Canada). Broadridge typically appke
special sticker to proxy forms, mails those formshe beneficial stockholders and the beneficatldtolders return
the proxy forms to Broadridge. Broadridge thenutates the results of all instructions received @navides
appropriate instructions respecting the votinghafres to be represented at the MeetiAgbeneficial stockholder
receiving a Broadridge proxy cannot use that proxyto vote Common Shares directly at the Meeting - the
proxy must be returned to Broadridge well in advane of the Meeting in order to have the Common Shares
voted.

Although a beneficial stockholder may not be redoeph directly at the Meeting for the purposes afnggCommon
Shares registered in the name of his broker (ontagkthe broker), a beneficial stockholder mayeiadt at our
Meeting as proxyholder for the registered stocképland vote the Common Shares in that capacitynefigal
stockholders who wish to attend at the Meeting @directly vote their Common Shares as proxyholiderthe
registered stockholder should enter their own namése blank space on the instrument of proxy juted to them
and return the same to their broker (or the brekagent) in accordance with the instructions predithy such
broker (or agent), well in advance of the Meeting.
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Alternatively, a beneficial stockholder may requéstwriting that his or her broker send to the el
stockholder a legal proxy which would enable thedfieial stockholder to attend at the Meeting antkvhis or her
Common Shares.

There are two kinds of beneficial owners — those wbject to their name being made known to theeissof

securities which they own (called OBOs for ObjegtiBeneficial Owners) and those who do not objeth#oissuers
of the securities they own knowing who they ardlédaNOBOs for Non-Objecting Beneficial Owners).riuant to
National Instrument 54-101, issuers can obtairstadli their NOBOs from intermediaries for distrilmut of proxy-

related materials directly to NOBOs.

YOUR VOTE IS IMPORTANT .
Counting of Votes

All votes will be tabulated by the inspector of election appointedtfie Meeting, who will separately tabulate
affirmative and negative votes and abstentions.réshaepresented by proxies that reflect abstentamdo a
particular proposal will be counted as present antitled to vote for purposes of determining a gmor An
abstention is counted as a vote against that pabp&hares represented by proxies that reflecokeb "non-vote"
will be counted as present and entitled to votepimposes of determining a quorum. A broker "noteV will be
treated as not-voted for purposes of determinimy@ml of a proposal and will not be counted as™@ "against"
that proposal. A broker "non-vote" occurs wheroamimee holding shares for a beneficial owner da¢s/ate on a
particular proposal because the nominee does wnetdiacretionary authority or does not have instoms from the
beneficial owner.

Solicitation of Proxies

We will bear the entire cost of solicitation of gi®s, including preparation, assembly and mailifighis proxy
statement, the proxy and any additional informafiomished to stockholders. Copies of solicitatioaterials will
be furnished to banks, brokerage houses, depastdiduciaries and custodians holding Common Shargheir
names that are beneficially owned by others to &mdwo these beneficial owners. We may reimbuessgns
representing beneficial owners for their costsasfverding the solicitation material to the benefi@wners of the
Common Shares. Original solicitation of proxiesrbgil may be supplemented by telephone, facsiralkxstronic
mail or personal solicitation by our directors,icéfs or other regular employees. No additionahpensation will
be paid to directors, officers or other regular Eppes for such services. To date, we have natriad costs in
connection with the solicitation of proxies fromratockholders, however, our estimate for totatcas$8,000.

INTEREST OF CERTAIN PERSONS IN OR OPPOSITION TO MAT TERS TO BE ACTED UPON

Except as disclosed elsewhere in this Proxy Statersace January 31, 2015, being the commenceaientr last
completed financial year, none of the following smrs has any substantial interest, direct or intlitey security
holdings or otherwise in any matter to be actechupo

1. any director or officer of our company;
2. any proposed nominee for election as a diresftour company; and
3. any associate or affiliate of any of the foregppersons.

The shareholdings of our directors and officerslisted below in the section entitled "Principab&tholders and
Security Ownership of Management". To our knowledge director has advised that he intends to opplose
Amendments to our authorized capital or to the Sadanore particularly described herein.

PRINCIPAL STOCKHOLDERS AND SECURITY OWNERSHIP OF MA NAGEMENT

As of November 23, 2015, we had a total of 114,286,Common Shares issued and outstanding.



The following table sets forth, as of the Recorde)aertain information with respect to the berafiownership of

Shares by each stockholder known by us to be thefioéal owner of more than 5% of our Shares anaégh of

our current directors and executive officers. Epetson has sole voting and investment power veisipect to the
Shares, except as otherwise indicated. Benefiziadership consists of a direct interest in the 8fiaexcept as
otherwise indicated.

Name and Address of Beneficial Owner Amount and Nature of Percentage
Beneficial Ownership of Clas$?

Dr. Ahmad Doroudian
4172 Doncaster Way 20,659,509 Common 18.047%
Vancouver BC V6 1V9

Patrick Frankham
388 De La Vauvette 10,100,000 Common 8.823%
Rosemere, QC, J7A 4J7

Wolfgang Renz

0,
AM Hochgericht 31 10,000,000 Common 8.735%
79618 Rheinfelden, Germany
Moira Ong 1 727%

2392 Lawson Avenue 2,000,000 Common
West Vancouver, BC V7V 2E6

Dr. Pravin R. Chaturvedi
27 Jenkins Road 100,000 Common 0.087%
Andover, MA 01810

Directors and Executive Officers as a Group 42,859,501 Common 37.43%

Giora Davidai
21 Hampton Lane 10,000,000 Common 8.735%
New Canaan CT 06840

(1) Based on 114,476,281 Common Shares issued andualitej as of November 23, 2015. Beneficial ownipréh determined in
accordance with the rules of the SEC and genemadlijudes voting and investment power with respectécurities. Except as
otherwise indicated, we believe that the benefioiahers of the Common Shares listed above, baseédfamation furnished by
such owners, have sole investment and voting pamir respect to such shares, subject to communitperty laws where
applicable.

(2) Includes 20,259,501 shares owned by Dr. Ahmad Oiamy 200,000 shares owned by Khadija Zeroualisgeuse of Dr. Ahmad
Doroudian, and 200,000 shares owned by Kinwa Phémteenational Company Ltd., a company over whigh Ahmad Doroudian
and Ms. Zerouali have shared voting and investrpener.

EXECUTIVE COMPENSATION DISCUSSION AND ANALYSIS
Our entire board of directors is responsible fdtirsg and administering policies that govern exagusalaries, cash
bonus awards and equity incentive awards and apprthe annual compensation, including equity gréort®ur
company's executive officers.
Our compensation programs are designed to awarchaoned executive officers for their contributioms dur
company's achievements aimed at long-term stratagitagement and enhancement of stockholder vahits at
the same time avoiding the encouragement of unsacesr excessive risk-taking.
Executive compensation is reviewed by our boardirgfctors on an annual basis.

The particulars of the compensation paid to thiefdhg persons:

b) our principal executive officer;



C) each of our two most highly compensated executiffieess who were serving as executive
officers at the end of the years ended Januar2@®15 and 2014; and

d) up to two additional individuals for whom disclosurvould have been provided under (b) but for
the fact that the individual was not serving as exgcutive officer at the end of the years ended

January 31, 2015 and 2014,

who we will collectively refer to as the named ax@ee officers of our company, are set out in tb#ofving
summary compensation table, except that no disaasuprovided for any named executive officer,eotthan our
principal executive officers, whose total compeiosatlid not exceed $100,000 for the respectiveafigear:

SUMMARY COMPENSATION TABLE
Change in
Non- Pension
Equity Value and
Incentive | Nonqualified All
Plan Deferred Other
Name Stock Option | Compensa{Compensation Compensa
and Principal Salary Bonus Awards | Awards tion Earnings tion Total
Position Year $) $) $) $) (%) ($) %) %)

Ahmad Doroudiaf?
Director, Chairman and . . . . . . . .

L ; 2015 Nil Nil Nil Nil Nil Nil Nil Nil
Former President, Chief . . . . . . . .
Executive Officer and 2014 Nil Nil Nil Nil Nil Nil Nil Nil
Secretary
Dr. Pravin R. Chaturved® 2015
President and Chief Executive 2014 N/A N/A N/A N/A N/A N/A N/A N/A
Officer
Moira Ong® 2015 Nil Nil Nil Nil Nil Nil 4,128 4,128
Chief Financial Officer 2014 Nil Nil Nil Nil Nil Nil 3,218 3,218
Dr. Barbara-Jean Bormann-
Kennedy(BJ Bormanff) 2015 Nil Nil Nil Nil Nil Nil Nil Nil
Former President and 2014 N/A N/A N/A N/A N/A N/A N/A N/A
Director
Hamid Doroudiaf? . . . . ) ) ) )
S 1 I T B T I T B O I
Officer and Secretary

1. Dr. Ahmad Doroudian was appointed president, okxetutive officer and director of our company opt8mber 17, 2007 and as secretary
on March 30, 2011. He resigned as president, exie€utive officer and secretary on August 30, 281d was re-appointed as president,
chief executive officer and secretary on July 24142 Dr. Doroudian subsequently resigned as presiaied chief executive officer on
February 5, 2015 and was appointed as chairmamaindate. Upon the resignation of Dr. BJ Bormann, @broudian was appointed
interim chief executive officer until the appointmi@f Dr. Chaturvedi on November 20, 2015.

2. Dr. Pravin R. Chaturvedi was appointed presiddrigfexecutive officer and director on November 2015.
3. Ms. Ong was appointed chief financial officer onrcBaber 26, 2010.

4. Dr. BJ Bormann was appointed president and diremdrebruary 5, 2015 and resigned as director areidber 16, 2015 and as president
effective October 16, 2015. Dr. Bormann is nohdiag for re-election at the meeting.

5. Dr. Hamid Doroudian was appointed president, chiefcutive officer and secretary on August 30, 2@d.July 24, 2014, Dr. Hamid
Doroudian was appointed as a director of our compamd resigned as president, chief executive offared secretary. Dr. Hamid
Doroudian resigned as a director on February 55201

There are no arrangements or plans in which weigeopension, retirement or similar benefits forediors or

executive officers. Our directors and executivecefs may receive share options at the discretfosuo board of

directors in the future. We do not have any maltbidaus or profit sharing plans pursuant to whiakrcor non-cash
compensation is or may be paid to our directomsxecutive officers, except that share options negranted at the
discretion of our board of directors.



Stock Option Grants to our Named Executive Officers

Currently, we do not have a stock option plan imofaof any director, officer, consultant or empleyef our
company. We are seeking shareholder approvalh®radoption of a stock option plan at this Meetin§ee
“Proposal No. 4 - Adoption of New Stock Option Plaelow.

Outstanding Equity Awards at Fiscal Year End

There are no unexercised options, stock that haveasted and equity incentive plan awards outstand
Aggregated Option Exercises in Last Fiscal Year an#&iscal Year-End Values

There were no options exercised, by any named éxeafficers during the year ended January 315201
Compensation of Directors

We do not have any agreements for compensatinglioeictors for their services in their capacity aectors,
although such directors are expected in the futareeceive stock options to purchase our CommomnreShas
awarded by our board of directors.

Pension, Retirement or Similar Benefit Plans

There are no arrangements or plans in which weigeopension, retirement or similar benefits forediors or
executive officers. We have no material bonus afiprsharing plans pursuant to which cash or nashca
compensation is or may be paid to our directorsxecutive officers, except that stock options magfanted at the
discretion of the board of directors or a committesreof.

Indebtedness of Directors, Senior Officers, Execute Officers and Other Management

None of our directors or executive officers or @asgociate or affiliate of our company during thet tavo fiscal
years, is or has been indebted to our company by offgguarantee, support agreement, letter of credibther
similar agreement or understanding currently ontlitag.

Termination and Change of Control Benefits

We entered into an employment agreement with DaviRrChaturvedi effective November 20, 2015 whicbvides
certain termination and change of control benefitsPivot terminates Dr. Chaturvedi without cause [or.
Chaturvedi terminates his employment for Good Redas defined in the employment agreement) Dr. @hatli
will be entitled to all compensation earned to tla¢e of termination in addition to all bonuses @@l time off
earned plus an amount equal to 24 months baseysaay unvested options will also immediately vest.
Furthermore, if within eighteen (18) months afteClaange of Control (as defined in the employmemnéeament),
Dr, Chaturvedi's employment with Pivot is termiréit@) by the Dr. Chaturvedi for Good Reason (asndef in the
employment agreement) or (ii) by Pivot without Gagas defined in the employment agreement), theaddition
to any payment or benefit set out above, Dr. Chetlirwill be entitled to receive any incentive campation
earned by him but not yet granted by the Board Gommittee of the Board, through his/her date opleyment.
Such incentive compensation will be paid to Dr. @haedi within two and one-half months followingetlend of
the calendar year in which Dr. Chaturvedi is tematea.

PROPOSAL NO. 1 — NUMBER OF DIRECTORS

The Articles of our company provide that our compahall have a minimum of three and a maximum at th
number of directors as may be fixed or changed ftone to time by majority approval from the stocldwers.
Accordingly, stockholders will be asked to settivenber of directors at four (4).



Our board of directors unanimously recommends & VBOR" setting the number of directors at four. (&jhe
election of director will require the approval dbekholders holding at least a majority of our CoomShares
entitled to vote at the Meeting.

PROPOSAL NO. 2 — ELECTION OF DIRECTORS

The persons named as proxy holders in the encloseq have been selected by the Board of Diredtwserve as
proxy and will vote the shares represented by vpfimkies at the Meeting and any adjournments therdbis
indicated that, unless otherwise specified in thexy, they intend to vote for the election as dioeeach of the
persons named as a nominee listed below under "INmwifor Director" unless authority to vote in giection of
directors is withheld on each proxy. Each nomiiseeurrently a member of the Board of Directorsack duly
elected director will hold office until the next iting of Stockholders or until their successor Ishave been
elected and qualified. Although the Board of Diogs of our company does not contemplate that aimssrwill be
unable to serve, if such situation arises prioth® Meeting, the persons named in the enclosedypridkvote for
the election of such other person as may be noednay the Board of Directors.

Our Articles provide for our board of directorsdonsist of at least three directors. Each direidalected by a
plurality of votes at each annual meeting. We enity operate with a board of directors consistafgfour
directors.

The nominees for election at the Meeting to fikk thositions on our board of directors are Dr. AhrBadoudian,
Dr. Wolfgang Renz, Dr. Patrick Frankham, and Davit R. Chaturvedi.

Our board of directors unanimously recommends a YWOR" the nominees: Dr. Ahmad Doroudian, Dr. \Watig
Renz, Dr. Patrick Frankham, and Dr. Pravin R. Ohai. The election of director will require thppoval of
stockholders holding at least a majority of our @uon Shares entitled to vote at the Meeting.

For further information, please refer to the hegdielow "Nominees for Director".

Nominees for Director

The Board of Directors unanimously recommends a vetFOR the election of the nominees listed below.

For each of our company’s directors, the followiagle sets forth their names, ages, principal catops, other
directorships of public companies held by them length of continuous service as a director:

Other
Position Held Date First Elected or | Directorships with Public

Name and Residenc with Pivot Age Appointed Companies
Dr. Ahmad Director / Secretary| 55 September 17, 20p7 N/A
Doroudian
Vancouver, Canada
Dr. Wolfgang Renz Director 46 February 5, 2015 N/A
Rheinfelden,
Germany
Dr. Patrick Frankhan Director 44 July 24, 2014 N/A
Rosemere, Canada
Dr. Pravin R. Director 52 November 20, 2015 N/A
Chaturvedi
Andover, USA




Business Experience

The following is a brief account of the educatiom dusiness experience during at least the pastyfhars of each
director, executive officer and key employee of oampany, indicating the person’s principal occigratiuring
that period, and the name and principal busine#iseobrganization in which such occupation and egmpkent were
carried out.

Dr. Ahmad Doroudian — Chairman, Secretary and Ditec

Dr. Ahmad Doroudian was appointed president, chiefcutive officer and director on September 17,7280d as
secretary on March 30, 2011. He resigned as prasideief executive officer and secretary on Aud@d®t2011 and
was re-appointed as president, chief executiveaffand secretary on July 24, 2014. Dr. Doroudisdssquently
resigned as president and chief executive officeFebruary 5, 2015 and was appointed as chairmahatrdate.
Upon the resignation of Dr. BJ Bormann, Dr. Dor@mdivas appointed interim chief executive officetilutie
appointment of Dr. Chaturvedi on November 20, 20Q6trently, Dr. Ahmad Doroudian acts as our comfmny
chairman, secretary and director.

Prior to joining us, Dr. Doroudian was involvedearly stage financing and management of private pardicly
listed companies. From 1997 to 2004, he actedeashtef executive officer, chairman, vice chairnzema director
of PanGeo Pharma, Inc. (now PendoPharm, a divisiddharmascience Inc.), a TSX-listed company fodniole
Dr. Doroudian which received over $100 million @ofl in financing. From 2004 through 2007, Dr. Dalian also
served as the president of, Rayan Pharma Inc.xporter of pharmaceuticals to Eastern Europe. FPO®6 to
2008, Dr. Doroudian was owner and chief executitiicer of ABF Pharmacy, a group of successful fetai
pharmacies. Dr. Doroudian was also the chief exezubfficer of Merus Labs International Inc., a sty
pharmaceutical company engaged in the acquisitidriaensing of pharmaceutical products from 201®012.

Dr. Patrick Frankham — Vice-President Business Ddéopment and Director

Dr. Patrick Frankham was appointed as vice-presidasiness development and director of our compmamyuly
24, 2014. Dr. Frankham has over 20 years of expegién the biopharmaceutical and services indstReior to
joining Pivot Pharmaceuticals he was Executive @oe Healthcare Innovation, Boehringer-Ingelheimi¥. He
has also founded several multinational healthctagup enterprises including healthcare informatiechnology,
services and pharmaceuticals companies. His piofedsxperience includes public and private congzaas well
as multinational corporations. He has developedrpaeeutical products in several therapeutic aredsrateracted
with global regulatory authorities. Notable priorganizations where he held increasing leadersHgsrimclude,
Phoenix International Life Sciences (MDS Pharmaviges), Endoceutics Inc., AeternaZentaris, BioAxone
Biosciences, and ICON Clinical Research. Dr Frankludbtained his PhD in molecular endocrinology (lénsité
Laval, Canada), and holds an MBA in Finance (Ursitgrof Liverpool, UK). We appointed Dr. Frankham aur
board due to his background in the biopharmacdutidastry.

Dr. Wolfgang Renz - Director

Dr. Wolfgang Renz was appointed as a director of aampany on February 5, 2015. Dr. Wolfgang Renz is
president of international business at Physiciarieractive. Formerly, he served as corporate viesigent of
business model & healthcare innovation at Boehringgelheim, one of the world’s largest pharmaclti
companies. For over a decade, he has been invalvddveloping medicines and technology to help pedgad
healthier, more productive lives. At Boehringerétigeim, he led a team of specialists to find, tast develop the
disruptive technologies that will shape the waylthegare will be delivered in the future. In additj he also serves
as adjunct professor of surgery at McGill UniversitFaculty of Medicine in Montreal, Canada. Dr.nReholds a
medical degree and a Ph.D. from Freiburg Universitst is board certified in Germany in emergencyinieel.

Dr. Pravin R. Chaturvedi - Director

Dr. Pravin Chaturvedi was appointed president, folkecutive officer and director of our company Mavember
20, 2015. Dr. Chaturvedi is the Founder and Chairof Boston-based IndUS Pharmaceuticals and awuwder of
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Florida-based Oceanyx Pharmaceuticals and alsesas/the Chief Executive Officer of both theseanizations.
He also serves as the Chief Scientific Officer ahS-rancisco-based Napo Pharmaceuticals. Previtaslyas
served as the President and Chief Executive Offit@oston-based Scion Pharmaceuticals. Dr. Chatlirserves
on the boards of IndUS, Oceanyx, FuelEd SchoolBa®Be, PRADAN USA and Sindu Research Laboratoriés.
has previously served on the Boards of Scion Pheguaiecals and TiE Boston. He also serves as arsagvboard
member to our company, TFC Biosciences and SprengbBnterprises and is the Chair of the Researchsady
Council for the Health Sciences Center of West MiggUniversity. He is an adjunct faculty membeGatorgetown
Medical School.

Over his 25+ year career, Dr. Chaturvedi has ppédied or led the discovery and/or developmentviiets for
several new chemical entities (NCESs), culminatimghie successful development and commercializatfseveral
new drugs that are currently marketed by variouspanies. Prior to his roles at IndUS, Oceanyx, Napd Scion
Pharmaceuticals, Dr. Chaturvedi, spent severalsyaaiVertex Pharmaceuticals as the Head of Leadu&ian.
Prior to Vertex, he was in the preclinical group Akermes and he started his R&D career in the &ebd
Development group at Parke-Davis/WarnerLambert Gomip(now Pfizer). Dr. Chaturvedi holds a Ph.D. in
Pharmaceutical Sciences from West Virginia Uniwgrsind a Bachelor's in Pharmacy from the Universify
Bombay.

Information About the Board of Directors

Board and Committee Meetings

Our board of directors held formal meetings duting year ended January 31, 2015 and all other pdiegs of the
board of directors were conducted by resolutionsseated to in writing by all the directors and dilevith the
minutes of the proceedings of the directors. Sesblutions consented to in writing by the direstentitled to vote
on that resolution at a meeting of the directoes according to th8usiness Corporations Act (British Columbia)
and our Articles, as valid and effective as if tieyg been passed at a meeting of the directorscdilgd and held.

Audit Committee
Our audit committee consists of Dr. Ahmad Doroudiad Dr. Patrick Frankham.

Audit Committee and Audit Committee Financial Exper

Our board of directors has determined that noneuofthe members of our audit committee qualifieaasaudit
committee financial expert" as defined in Item 40{®)(ii) of Regulation S-K, and is "independens'the term is
used in Item 7(d)(3)(iv) of Schedule 14A under Sezurities Exchange Act of 1934, as amended.

We believe that the members of our board of audibroittee and our entire board of directors areectilrely

capable of analyzing and evaluating our finandialesnents and understanding internal controls aodeglures for
financial reporting. We believe that retaining adependent director who would qualify as an "agdinmittee

financial expert" would be overly costly and burseme and is not warranted in our circumstancesngive early
stages of our development and the fact that we haveyenerated any material revenues to date. ditiadl, we

currently do not have nominating, compensation watitacommittees or committees performing similandtions

nor do we have a written nominating, compensatioauit committee charter. Our board of directooggs not
believe that it is necessary to have such commsitbeause it believes the functions of such coregstcan be
adequately performed by our board of directors.

Nominating Committee

We do not have a Nominating Committee, our entwarfl of director performs the functions of a Nontimg
Committee and oversees the process by which ingidédmay be nominated to our board of directors.
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The current size of our board of directors doesfacititate the establishment of a separate coramittWe hope to
establish a separate Nominating Committee congisifnindependent directors, if the number of oueclors is
expanded.

Compensation Committee

We do not have a compensation committee, our ebtised of director performs the functions of a Cengation
Committee and oversees the process by which ouedaxecutive officers and directors are compensated

Family Relationships

There are no other family relationships betweenayur other directors, executive officers andgm®ed directors
or executive officers.

Involvement in Certain Legal Proceedings
To the best of our knowledge, none of our directorexecutive officers has, during the past terrgiea

1. been convicted in a criminal proceeding or beefjestithio a pending criminal proceeding (excludirafftc
violations and other minor offences);

2. had any bankruptcy petition filed by or againstblsiness or property of the person, or of anyneaship,
corporation or business association of which he avgsneral partner or executive officer, eithahattime
of the bankruptcy filing or within two years pritir that time;

3. been subject to any order, judgment, or decreesulosequently reversed, suspended or vacated,yof an
court of competent jurisdiction or federal or statghority, permanently or temporarily enjoiningyiing,
suspending or otherwise limiting, his involvemeantiny type of business, securities, futures, conitiesd
investment, banking, savings and loan, or insuratiities, or to be associated with persons eedag
any such activity;

4. been found by a court of competent jurisdictiorainivil action or by the SEC or the Commodity Fesir
Trading Commission to have violated a federal atessecurities or commaodities law, and the judgment
has not been reversed, suspended, or vacated;

5. been the subject of, or a party to, any federaitate judicial or administrative order, judgmerdcite, or
finding, not subsequently reversed, suspended cated (not including any settlement of a civil
proceeding among private litigants), relating toadleged violation of any federal or state secesitdr
commodities law or regulation, any law or regulaticespecting financial institutions or insurance
companies including, but not limited to, a tempgrar permanent injunction, order of disgorgement or
restitution, civii money penalty or temporary orrpanent cease-and-desist order, or removal or
prohibition order, or any law or regulation prohiihg mail or wire fraud or fraud in connection wisimy
business entity; or

6. been the subject of, or a party to, any sanctioorder, not subsequently reversed, suspended atadiof
any self-regulatory organization (as defined in t®ec 3(a)(26) of the Exchange Act (15 U.S.C.
78c(a)(26))), any registered entity (as definedSection 1(a)(29) of the Commodity Exchange Act (7
U.S.C. 1(a)(29))), or any equivalent exchange, @ason, entity or organization that has discipiina
authority over its members or persons associatddavnember.

Code of Ethics

Effective April 20, 2011, our company's board ofediors adopted a Code of Business Conduct anasEthat
applies to, among other persons, members of oudhafadirectors, our company's officers including @resident,
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chief executive officer and chief financial officemployees, consultants and advisors. As adoptedCode of
Business Conduct and Ethics sets forth writtendsteds that are designed to deter wrongdoing apdaimote:

1. honest and ethical conduct, including the etffiaadling of actual or apparent conflicts of ietgrbetween
personal and professional relationships;

2. full, fair, accurate, timely, and understandatbieclosure in reports and documents that we filda,vor
submit to, the Securities and Exchange Commisgidrirmother public communications made by us;

3. compliance with applicable governmental lawteswand regulations;

4, the prompt internal reporting of violations betCode of Business Conduct and Ethics to an apptep
person or persons identified in the Code of Busr@snduct and Ethics; and

5. accountability for adherence to the Code of Bess Conduct and Ethics.

Our Code of Business Conduct and Ethics requimesng other things, that all of our company's Sefifficers
commit to timely, accurate and consistent disclesfrinformation; that they maintain confidentiafarmation; and
that they act with honesty and integrity.

In addition, our Code of Business Conduct and Btlmphasizes that all employees, and particulaglyic®
Officers, have a responsibility for maintaining dirtial integrity within our company, consistent twigenerally
accepted accounting principles, and federal arté stcurities laws. Any senior officer who becoraesire of any
incidents involving financial or accounting manigtibn or other irregularities, whether by witnegsthe incident
or being told of it, must report it to our comparyny failure to report such inappropriate or irrisguconduct of
others is to be treated as a severe disciplinargemdt is against our company policy to retaliagainst any
individual who reports in good faith the violation potential violation of our company's Code of Bess Conduct
and Ethics by another.

The Code was included as an exhibit to our anre@dnt on Form 10-K filed with the SEC on May 11120We
will provide a copy of the Code of Business Condaotl Ethics to any person without charge, upon asiqu
Requests can be sent to: Pivot Pharmaceuticals 1825 West 6th Avenue, Vancouver, British ColumWgH
1A6.

Compliance with Section 16(a) of the Securities Exchange Act of 1934

Our common stock is not registered pursuant toi@ed2 of the Securities Exchange Act of 1934, rasreded (the
“Exchange Act”). Accordingly, our officers, direety and principal stockholders are not subjecthto lieneficial
ownership reporting requirements of Section 16{ah® Exchange Act.

Transactions with Related Director Independence

Except as disclosed herein, no director, executffieer, shareholder holding at least 5% of sharfesur Common
Shares, or any family member thereof, had any nahteterest, direct or indirect, in any transantier proposed
transaction since the year ended January 31, 262hich the amount involved in the transactioneeded or
exceeds the lesser of $120,000 or one percenteofvkhrage of our total assets at the year enchéotast three
completed fiscal years.

Director Independence
We currently act with four directors, consisting bf. Ahmad Doroudian, Dr. Wolfgang Renz, Dr. Pa&ric

Frankham, and Dr. Pravin R. Chaturvedi. Dr. WaligaRenz and Dr. Patrick Frankham each qualify as an
"independent director" as defined in NASDAQ Markate Rule 4200(a)(15).
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PROPOSAL NO. 3 - RATIFICATION OF APPOINTMENT OF
INDEPENDENT AUDITOR

Stockholder ratification of the appointment of SadGibb & Associates, LLC as our independent audi&onot
required by our bylaws or otherwise. However, ooard of directors is submitting the selection ofli8a Gibb &
Associates, LLC to the stockholders for ratificatis a matter of corporate practice. If the stoldérs fail to ratify
the selection, our board of directors will recoesidthether or not to retain that firm. Even if #edection is ratified,
our board of directors in its discretion may dirdw appointment of a different independent acdogrftrm at any
time during the year if our board of directors deti@es that such a change would be in the besteistie of our
company and its stockholders.

Our board of directors has considered and detediimat the services provided by Sadler Gibb & Agses, LLC
are compatible with maintaining the principal acu@unt’s independence.

Representatives of Sadler Gibb & Associates, LL&rant expected to be present at the Meeting.

Our board of directors unanimously recommends a ¥WOR" the ratification of the appointment of SadBibb &
Associates, LLC as our independent auditors foettmiing fiscal year.

The following table sets forth the fees billed ke tcompany for professional services rendered byctimpany's
independent registered public accounting firm tfar years ended January 31, 2015 and 2014:

Services 2015 2014

$ $
Audit fees 16,500 15,200
Tax fees Nil Nil
Audit related fees Nil Nil
All other fees Nil Nil
Total fees 16,500 15,200

Audit Fees. Consist of fees billed for professional serviceadered for the audits of our financial statements,
reviews of our interim consolidated financial staémts included in quarterly reports, services perém in
connection with filings with the Securities and Baoge Commission and related comfort letters ahdratervices
that are normally provided in connection with staty and regulatory filings or engagements.

Tax Fees. Consist of fees billed for professional servicestix compliance, tax advice and tax planning.eseh
services include assistance regarding federak statl local tax compliance and consultation in eotion with
various transactions and acquisitions.

We do not use Sadler Gibb & Associates, LLC, faaficial information system design and implementatidhese
services, which include designing or implementingyatem that aggregates source data underlyindirthacial
statements or generates information that is sigpnifi to our financial statements, are providedrivaiy or by other
service providers. We do not engage Sadler Gil#sg&ociates, LLC to provide compliance outsourciaryises.

Effective May 6, 2003, the Securities and Excha@genmission adopted rules that require that befae® Gibb
& Associates, LLC is engaged by us to render amjtisng or permitted non-audit related service, émgagement
be:

1. approved by our audit committee (the functions bfolr are performed by our entire board of diredtars

2. entered into pursuant to pre-approval policies piodtedures established by the board of directoosjged the
policies and procedures are detailed as to thdcpkat service, the board of directors is informfdeach
service, and such policies and procedures do chide delegation of the board of directors' resjimlitges to
management.
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Our entire board of directors pre-approves all isess/ provided by our independent auditors. Alltleé above
services and fees were reviewed and approved bylicectors either before or after the respectiveises were
rendered.

Our board of directors has considered the natudeaamount of fees billed by Sadler Gibb & Associatds<C and
believe that the provision of services for actestiunrelated to the audit is compatible with maiing Sadler Gibb
& Associates, LLC’s independence.

PROPOSAL NO. 4 - ADOPTION OF NEW STOCK OPTION PLAN

Shareholders are being asked to consider andgeihdd advisable, approve the adoption of the Stqutio® Plan
which will authorize the Board to grant stock opsoto directors, officers, employees and otherildégservice
providers (or corporations controlled by such pesjoof Pivot and its subsidiaries, subject to thées and
regulations of applicable regulatory authoritied any stock exchange upon which the Shares maigted lor may
trade from time to time. A copy of the Stock Opti®lan is attached hereto as Schedule “A”.

At the Meeting, Shareholders will be asked to adeisand, if deemed advisable, to approve the fotigwerdinary
resolution to approve the adoption of the Stockid@pPlan:

“BE IT RESOLVED AS AN ORDINARY RESOLUTION OF THE SHA REHOLDERS THAT:

1. the stock option plan be and is hereby approved atupted as the Stock Option Plan of Pivot withhsuc
modifications, if any, as may be required by amgktexchange upon which the shares of Pivot mdistesl or
may trade from time to time.

2. Any officer or director of Pivot is hereby auth@tto do all such acts and execute and file afiunsents and
documents necessary or desirable to carry out résslution, including making appropriate filings thvi
regulatory authorities including any applicablecktexchange.”

In order for the foregoing resolution to be pas#eaust be approved by a simple majority of théegocast on such
resolution by Shareholders who vote in person qorioxy at the Meeting.

The Board unanimously recommends that holders of Sires vote FOR the approval of the Stock Option Plan
In the absence of a contrary instruction, the persos designated by management of Pivot in the enclakéorm
of proxy intend to vote FOR the approval of the reslution to approve the Stock Option Plan.

"HOUSEHOLDING" OF PROXY MATERIAL

The Securities and Exchange Commission permits aommp and intermediaries (e.g. brokers) to satikfy
delivery requirements for proxy statements withpees to two or more stockholders sharing the saduzess by
delivering a single proxy statement addressed tsethstockholders. This process, commonly refetoeés
"householding", potentially means extra convenisrfoe stockholders and cost savings for companies.

A number of brokers with accountholders who areldiolders of our Company will be "householding” puoxy
materials. As indicated in the notice previousigvided by these brokers to stockholders, a sipgley statement
will be delivered to multiple stockholders shariaig address unless contrary instructions have bemgived from
an affected stockholder. Once you have receiveitendrom your broker that they will be "househaoigl
communications to your address, "householding" ealtinue until you are notified otherwise or unytilu revoke
your consent. If at any time, you no longer wishparticipate in "householding” and would preferréceive a
separate proxy statement, please notify your broker

Stockholders who currently receive multiple copéshe proxy statement at their address and waladtbd request
"householding” of their communications should cohtheir broker.
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OTHER BUSINESS

The Board knows of no other business that will besented for consideration at the Meeting. If othatters are
properly brought before the Meeting; however, this intention of the persons named in the accogipgrproxy to
vote the shares represented thereby on such miati@esordance with their best judgment.

If there are insufficient votes to approve anyh# proposals contained herein, the Board may adjihe Meeting
to a later date and solicit additional proxies.a Note is required to approve such adjournmentptioxies will be
voted in favor of such adjournment.

By Order of the Board of Directors,
[s/ Ahmad Doroudian

Ahmad Doroudian
Director







