EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (the “Agreement”) is eftgéve the 20th day of
November, 2015 (the “Effective Date”), by and betwdivot Pharmaceuticals, Inc., a British Columbia
corporation (the “Company”) and Pravin Chaturvede (“Executive”).

WHEREAS, the Executive desires to be employed byGbmpany on the terms
described herein.

WHEREAS, the Company desires to employ the Exeeuivthe terms described herein.

NOW, THEREFORE, in consideration of the foregoimgl $he mutual covenants and
promises contained herein, and intending to be thdeneby, the parties agree as follows:

1. Duration of Agreement. This Agreement has no djgeexpiration date and, therefore,
unless terminated by agreement of the parties Aisement will govern Executive’s continued
employment by the Company until that employmensesaln the event either party wishes to terminate
this agreement, the terminating party must prowiolgce to the other party at least 60 days pricatio
party’s intent to terminate.

2. Title; Duties. As of the Effective Date, Executiwdl be employed as the Company’s
President and Chief Executive Officer, reportingdily to the Company’s Board of Directors, and wil
be appointed a member of the Board of Directorsf &#ise Effective Date or the earliest possible date
thereafter. Executive will devote his best effansl substantially all of his business time angises to
the Company and its affiliates to perform suchekitis may be customarily incident to his positioth a
as may reasonably be assigned to him from timente. t Except for ongoing business activities disetb
pursuant to Section 6 hereof, Executive will notahy capacity, engage in other business activities
perform services for any other individual, firmamrporation without the prior written consent oé th
Company; provided, however, that without such cofjgexecutive may engage in charitable, public
service and personal investment activities, so Emguch activities do not in any respect intenfgtle
Executive’s performance of his duties and obligaibereunder.

3. Place of Performance. Executive will perform lasvgces hereunder at office space
located at 25-K Olympia Avenue, Suite 300, WobiMassachusetts 01801 or other suitable location in
the Boston, Massachusetts metropolitan area; gedyihowever, that Executive may be required to
travel from time to time for business purposes.

4, Compensation and Benefits.

4.1. Base Salary. Executive’s annual salary will bebB,000 (the “Base Salary”),
paid in accordance with the Company’s payroll pcast, as in effect from time to time. The Base
Salary will be reviewed annually on or before Japuh by the Company’s Board of Directors (the
“Board”) or the Compensation Committee of the Boand may be adjusted from time to time. To the
extent the Board has authorized its Compensatiomritiee to act on its behalf in any particular
respect, references to the Board in that contektaldo be deemed to include the Compensation
Committee.

4.2. Limited Waiver of Base Salary; Provision of Healthre Benefits. Executive’s
right to receive the Base Salary shall be waivednhfthe Effective Date until Pivot completes a post-
Effective Date financing transaction (“Waiver Pelp Notwithstanding the above, during the Waiver
Period Executive shall be entitled to receive 26,8Rares of Pivot common stock each month, or a
proportionate percentage thereof for each partiahtm of the Waiver Period. The Company’s
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obligation to provide employee benefits, includivegnlth care, to the Executive as of the EffectiateD
shall not be subject to the herein described waiver

4.3.Annual Bonuses.

4.3.1. For each calendar year ending after the Effectiate DExecutive will be
eligible for an annual bonus in an amount estabtdby the Board for the applicable year, if spedifi
corporate and/or individual performance goals agéfor that year. Any bonuses payable under this
Section 4.3 will be paid within two and one-halfmttus following the end of the applicable year.

4.3.2. The performance goals relevant under this Secti®fiof any given
calendar year will be established by the Boardndutine first quarter of the applicable calendarr el
will be promptly communicated to Executive.

4.4 Bonus Stock Options

For each calendar year beginning on January 1, BEXEgutive will be eligible to
receive additional equity incentive awards withpext to each such calendar year of the Company
based upon Executive’'s perceived performance dwualp calendar year and the achievement of the
Company targeted results of operations as set byBthard of Directors during the Company’s
budgeting process in the previous calendar yearch $quity incentive awards may be in the form of
options to purchase shares of the Company’'s comstook, awards of restricted stock, stock
appreciation rights, or other awards as determimethe Board or a Committee of the Board. The
target number of shares subject to each annuabastiall be one-half of one percent of the outstagdi
shares of the Company; provided, however, thaatteal amount of the award, the vesting provisions
and other terms and conditions of each award wiltlbetermined by the Board or a Committee of the
Board.

4.5.Employee Benefits. Executive will be eligible tarpcipate in retirement/savings,
health insurance, life insurance, disability insuw@and other employee benefit plans, policies or
arrangements maintained by the Company for its eyagls generally, subject to the terms and
conditions of such plans, policies or arrangemersyided, however, that this Agreement will not
limit the Company’s ability to amend, modify orr@nate such plans, policies or arrangements at any
time for any reason.

4.6.Paid Time Off. Executive will be entitled to paiche off each year in accordance
with the published policies of the Company.

4.7 Reimbursement of Expenses. Executive will be reirsdd by the Company for all
reasonable business expenses incurred by him ardenece with the Company’s customary expense
reimbursement policies as in effect from time toei

4.8. Indemnification. Executive will be indemnified bthe Company for acts
performed as an employee, officer and directohef Company to the maximum extent permitted by
applicable law, against all costs, charges and resgee incurred or sustained by the Executive in
connection with any action, suit or proceeding ticlt he may be made a party by reason of being an
officer, director or employee of the Company oraaly subsidiary or affiliate of the Company or any
other corporation for which the Executive servesa®fficer, director, or employee at the Company's
request. In addition to indemnification under thenfpany’s articles of association and bylaws, the
Company will be obligated to purchase and maintagurance covering its directors and officers
adequate to fulfill its obligations to the Execetivnder this Section 4.8.
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5. Termination. Upon any cessation of his employmtit the Company, Executive will
be entitled only to such compensation and benasitdescribed in this Section 5.

5.1. Termination without Cause or for Good ReasonExXécutive’s employment by
the Company ceases due to a termination by the @mnmpithout Cause (as defined below) or by
Executive for Good Reason (as defined below), Ekezwill be entitled to:

5.1.1. payment of all accrued and unpaid Base Salary aheéroearned
compensation through the date of such cessation;

5.1.2. payment of all bonuses earned during the periczhgdloyment;
5.1.3. payment of all earned but unused PTO;

5.1.4. payment of an amount equal to twenty-four monthExd#cutive’'s Base
Salary;

5.1.5. with respect to all options to purchase stock of tBompany, all
restricted stock, and all other compensatory awgralisted to Executive which are subject to vestvey
time, full acceleration of the vesting and exergiliy and full acceleration of the lapse of anyféiture
conditions applicable to any such awards; and

5.1.6. waiver of the applicable premium otherwise payabe COBRA
continuation coverage for Executive (and, to theemixcovered immediately prior to the date of such
cessation, his eligible dependents) for a periaghktp 24 months.

Except as otherwise provided in this Section I ampensation and benefits will cease at the tine
such cessation, subject to the terms of any bemafitompensation plans then in force and applcbl
Executive, and the Company will have no furthebility or obligation by reason of such cessatidine
payments and benefits described in this Sectiom® 1In lieu of, and not in addition to, any other
severance arrangement maintained by the Compaagwitistanding any provision of this Agreement,
the payments and benefits described in Sectioarg. tonditioned on Executive’s resignation from all
employee and director positions with the Comparnyitsaffiliates and on Executive’s execution and
delivery to the Company of a release in such fasrtha Company may require in a manner consistent
with the requirements of the Older Workers Benefitection Act (the “Release”). The severance
benefits described in this Section 5.1 will begirbé paid or provided as soon as the Release become
irrevocable.

5.2. Involuntary Termination or Termination Withdbuse Following a Change in
Control. If within eighteen (18) months after agblye of Control (as defined below in Section 5,6.4)
Executive’s employment with the Company is termeda(i) by the Executive for Good Reason or (ii) by
the Company without Cause, then, in addition to gayment or benefit under Section 5.1, Executivke wi
be entitled to receive any incentive compensataned by Executive pursuant to Section 4.4, buyabt
granted by the Board or a Committee of the Bodmabugh his/her date of employment. Such incentive
compensation will be paid to the Executive withirmtand one-half months following the end of the
calendar year in which Executive is terminated.

5.3 Other Terminations. If Executive’'s employmesith the Company ceases by the
Company for Cause, or by Executive without Gooddeeathen the Company’s obligation to Executive
will be limited solely to the payment of accruedlampaid Base Salary and other earned compensation
through the date of such cessation. All compeosatnd benefits will cease at the time of suchatess
and, except as otherwise provided by COBRA, the gizom will have no further liability or obligation
by reason of such termination. The foregoing ndlt be construed to limit Executive’s right to pagmh
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or reimbursement for claims incurred prior to tlaedof such termination under any insurance contrac
funding an employee benefit plan, policy or arranget of the Company in accordance with the terms of
such insurance contract.

54 Compliance with Section 409A. If paynseotved to Executive following his
separation from service are subject to the requresof Prop. Treas. Reg. § 1.409A-3(g)(2) (or any
successor provision) at the time of that separdtmm service, then notwithstanding any other pmn
of this Agreement (or any otherwise applicable pfaolicy, agreement or arrangement), those payments
that are otherwise due within six months followkxgecutive’'s separation from service will be defdrre
(without interest) and paid to Executive in a lusym on the first day following the expiration othu
six month period.

55 Compliance with Section 280Gar¥ payment or benefit due to Executive from the
Company or its subsidiaries or affiliates, whetineder this Agreement or otherwise, would (if paid o
provided) constitute an Excess Parachute Paymemtefined below), that payment or benefit will be
limited to the minimum extent necessary to ensiaé o portion thereof will fail to be tax-dedudditbo
the Company by reason of Section 280G of the IatdRevenue Code of 1986, as amended (the “Code”).
The determination of whether any payment or bemadiild (if paid or provided) constitute an Excess
Parachute Payment will be made by the Companypdd daith and in its sole discretion. If multiple
payments or benefits are subject to reduction utideiparagraph, the order in which such payments o
benefits are reduced will be determined by the Gompin its discretion; provided that, in exercgsits
discretion in this regard, the Company will exeeaisasonable efforts to reduce the payments offitene
in the order that maximizes Executive’s economisifian (as expressed by the Executive). If,
notwithstanding the initial application of this $ea 5.5, the Internal Revenue Service determihat t
any payment or benefit provided to Executive couistd an Excess Parachute Payment,_this Section 5.5
will be reapplied based on the Internal Revenugi&es determination and Executive will be requited
promptly repay to the Company any amount in exoé#ise payment limit of this Section 5.5.

5.6. Definitions. For purposes of this Agreement:

5.6.1. “Cause” means the occurrence of any of the follgw{@a) Executive’s
refusal or failure to follow an express lawful ditiees of the Board of Directors which continues fo
more than 15 days after written notice to the Efeeuhereof; or (b) Executive’s conviction of, thie
entry of a plea of guilty or no contest to, a fglam a crime that could reasonably be expecteci@ lan
adverse effect on the operations, condition ortamn of the Company or its affiliates;

5.6.2. “Disability” means a condition entitling Executive benefits under any
Company sponsored or funded disability plan, paticrrangement or under the Social Security Act.
“Excess Parachute Payment” has the same meanursedsn Section 280G(b)(1) of the Code.

5.6.3. “Good Reason” means any of the following, withoueEutive’s prior
consent: (a) a material, adverse change in Exexstiitle, authority or duties (including the assigent
of duties materially inconsistent with Executivp@sition), (b) a material reduction on the Execeigv
Base Salary and/or total compensation packag&Ex@gutive’s death or disability. However, nonehad
foregoing events or conditions will constitute Gdeelason unless: (x) Executive provides the Company
with written objection (or notice) to the eventamndition within 30 days following the occurrence
thereof, (y) the Company does not reverse or otiseraure the event or condition within 15 days of
receiving that written objection, and (z) Executiesigns his employment within 15 days following th
expiration of that cure period.

5.6.4. “Change In Control” means the occurrence of angheffollowing
events:

758505.1



» Any “person” (as such term is used in Sections 18¢dl 14(d) of the
Securities Exchange Act of 1934, as amended), titlaeran existing
shareholder of the Company as of the date of threé@ment, becomes
the “beneficial owner” (as defined in Rule 13d-3lansaid Act), directly
or indirectly, of securities of the company représey fifty percent
(50%) or more of the total voting power represeritgthe Company’s
then outstanding voting securities, whether by e¢ermdfer, or otherwise;
or,

» The consummation of a merger or consolidation,esbachange, or
reorganization of the Company, other than a mevgeonsolidation
which would result in the voting securities of tiempany outstanding
immediately prior thereto continuing to represagither by remaining
outstanding or by being converted into voting sitiesrof the surviving
entity) at least fifty percent (50%) of the totaltvmg power represented
by the voting securities of the Company or suckisurg entity
outstanding immediately after such merger or cadatibn; or,

* The liquidation of the Company or the sale or dsstpan by the
Company of all or substantially all of the Compangssets; or,

» Any similar event deemed by the Board of Directorsonstitute a
Change In Control.

6. Ventures. If, during the term of this Agreementgéitive is engaged in or associated
with the planning or implementing of any projeatpgram or venture involving the Company and a third
party or parties, all rights in the project, pragrar venture will belong to the Company and will
constitute a corporate opportunity belonging exeklg to the Company. Except as expressly approved
in writing by the Company, Executive will not betided to any interest in such project, program or
venture or to any commission, finder's fee or otttenpensation in connection therewith, other timan t
compensation to be paid to Executive as providdgdiimAgreement. The Executive has disclosed, and
the Company hereby approves the continuation efEttecutive’s role as a technical, strategic,
professional or managerial advisor to the entaied organizations listed on Schedule A to this
Agreement.

7. Protective Provisions.

7.1.Confidentiality; Assignment of Inventions. The Exéve shall execute the
Company’s standard form confidentiality and assigntof inventions agreements.

7.2.Acknowledgements. Executive acknowledges thaptbeisions of Section 7 are
reasonable and necessary to protect the legitimiessts of the Company and its affiliates, drad t
the Company would not enter into this Agreemerdgtberwise continue to employ Executive unless
Executive agrees to be bound by this Section 7.

7.3.Remedies and Enforcement Upon Breach.

7.3.1. Specific Enforcement. Executive acknowledges thgttaeach by him,
willfully or otherwise, of this Section 7 may causantinuing and irreparable injury to the Compaowy f
which monetary damages would not be an adequatedsernin the event of any breach by Executive of
this Section 7, the Company will be entitled toksgunctive or other similar equitable relief inya
court, without any requirement that a bond or ofemurity be posted, and this Agreement will ncarigy
way limit remedies of law or in equity otherwiseailable to the Company.
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equity.

7.3.2. Disclosure of Confidentiality and Assignment of émiions Agreements
. Executive agrees to disclose the existenceamustof the agreements described in this Sectiora8y
employer that Executive may work for during whihe tagreements remain applicable.

7.3.3. Application Following Termination. The agreemeti¢scribed in this
Section 7 will continue to apply following any casen of Executive’s employment without regardhe t
reason for that cessation and without regard tahlandghat cessation was initiated by Executivener t
Company.

8. Miscellaneous.

8.1.0ther Agreements. Executive represents and wartarthe Company that there
are no restrictions, agreements or understandihg$ésaever to which he is a party that would prevent
or make unlawful his execution of this Agreemehnattwould be inconsistent or in conflict with this
Agreement or Executive’s obligations hereundethat would otherwise prevent, limit or impair the
performance by Executive of his duties under thgse®@ment other than the ventures discussed in
Section 6 hereof.

8.2.Successors and Assigns. The Company may assgjAgheement to any
successor to all or substantially all of its asseis business by means of liquidation, dissolution,
merger, consolidation, transfer of assets, satdouak or otherwise. The duties of Executive hedeun
are personal to Executive and may not be assignédhi

8.3.Governing Law and Enforcement. This Agreement bellgoverned by and
construed in accordance with the laws of the Commeatfth of Massachusetts, without regard to the
principles of conflicts of laws. Any legal procéegl arising out of or relating to this Agreementl i
instituted in a state or federal court in the Commealth of Massachusetts, and Executive and the
Company hereby consent to the personal and exeljgissdiction of such court(s) and hereby waive
any objection(s) that they may have to person@dliation, the laying of venue of any such procegdi
and any claim or defense of inconvenient forum.

8.4 Waivers. The waiver by either party of any rightéunder or of any breach by the
other party will not be deemed a waiver of any otight hereunder or of any other breach by theoth
party. No waiver will be deemed to have occurreléss set forth in writing. No waiver will constie
a continuing waiver unless specifically stated, ang waiver will operate only as to the specifigrte
or condition waived.

8.5.Severability. Whenever possible, each provisiothisf Agreement will be
interpreted in such manner as to be effective atid under applicable law. However, if any progisi
of this Agreement is held to be invalid, illegalwrenforceable in any respect, such invaliditggdlity
or unenforceability will not affect any other premn, and this Agreement will be reformed, construe
and enforced as though the invalid, illegal or dWosreable provision had never been herein contained

8.6.Survival. This Agreement will survive the cessatal Executive’'s employment to
the extent necessary to fulfill the purposes atehinthe Agreement.

8.7.Notices. Any notice or communication required errpitted under this Agreement
will be made in writing and (a) sent by overnightider, (b) mailed by overnight U.S. express mail,
return receipt requested, (c) sent by telecopiédpelectronically mailed by a means which prosgide
acknowledgement of receipt. Any notice or commatiin to Executive will be sent to the address(es)
set forth in Schedule B to this Agreement. Anyigebr communication to the Company will be sent
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to the Company’s principal executive offices, te #itention of the Secretary of the Board of Divext
Notwithstanding the foregoing, either party mayra@the address for notices or communications
hereunder by providing written notice to the otinethe manner specified in this paragraph.

8.8.Entire Agreement; Amendments. This Agreement ¢osatihe entire agreement
and understanding of the parties hereto relatirigesubject matter hereof, and merges and sugersed
all prior and contemporaneous discussions, agresmaed understandings of every nature relating to
the subject matter. This Agreement may not be gbduor modified, except by an agreement in writing
signed by each of the parties hereto.

8.9.Withholding. All payments (or transfers of propgrto Executive will be subject
to tax withholding to the extent required by apalite law.

8.10. Section Headings. The headings of sections araypsphs of this Agreement
are inserted for convenience only and will notniy avay affect the meaning or construction of any
provision of this Agreement.

8.11. Counterparts; Facsimile. This Agreement may beweel in multiple
counterparts (including by facsimile signaturexteaf which will be deemed to be an original, bt a
of which together will constitute but one and theng instrument.

IN WITNESS WHEREOF, the Company has caused thie&ment to be executed by its
duly authorized officer, and Executive has execthélAgreement, in each case on November 20, 2015.

Pivot Phar maceuticals, | nc.

By: /s/ Ahmad Doroudian

Title: Chairman

Pravin Chatur vedi

/s/ Pravin Chaturvedi
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SCHEDULE ATO PIVOT-CHATURVEDI EMPLOYMENT AGREEMENT

Pravin Chaturvedi Continuing Rolein Pre-Existing Other Ventures (Section 7)

For Profit Organizations

Cellanyx Diagnostics, LLC — Board Chairman

Jaguar Animal Health— No Board, Executive or Employole but it pays compensation for certain Napo-
related work.

Napo Pharmaceuticals, Inc. - Chief Scientific Gific

Oceanyx Pharmaceuticals, Inc. - CEO & Director

Non-Profit Organizations

FuelEd Schools, Inc. — Board Chairman

Georgetown Medical School - Adjunct Prof. of Medei(Endocrinology)
Pradan USA, Inc. — Board Chairman

Springboard Enterprises - Advisory Board Member

West Virginia University — Consultant
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SCHEDULE B TO PIVOT-CHATURVEDI EMPLOYMENT AGREEMENT

Pravin Chaturvedi Contact | nformation for Notices

27 Jenkins Road
Andover, MA
USA 01810



