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Introduction

The following management’s discussion and analysis (“MD&A”) of the financial condition and results of
the operations of Revive Therapeutics Ltd. (“Revive”, or the “Company”) constitutes management’s
review of the factors that affected the Company’s financial and operating performance for the year ended
June 30, 2016. This MD&A was written to comply with the requirements of National Instrument 51-102 —
Continuous Disclosure Obligations. This discussion should be read in conjunction with the audited annual
financial statements of the Company for the fiscal years ended June 30, 2016 and 2015, together with the
notes thereto. Results are reported in Canadian dollars, unless otherwise noted. The Company’s financial
statements and the financial information contained in this MD&A are prepared in accordance with
International Financial Reporting Standards (“IFRS”) as issued by the International Accounting Standards
Board (“IASB”) and interpretations of the IFRS Interpretations Committee (“IFRIC”). In the opinion of
management, all adjustments (which consist only of normal recurring adjustments) considered necessary
for a fair presentation have been included. Information contained herein is presented as at October 19,
2016, unless otherwise indicated.

For the purposes of preparing this MD&A, management, in conjunction with the Board of Directors,
considers the materiality of information. Information is considered material if: (i) such information results
in, or would reasonably be expected to result in, a significant change in the market price or value of
Revive’s common shares; (i) there is a substantial likelihood that a reasonable investor would consider it
important in making an investment decision; or (iii) it would significantly alter the total mix of information
available to investors. Management, in conjunction with the Board of Directors, evaluates materiality with
reference to all relevant circumstances, including potential market sensitivity.

Further information about the Company and its operations can be obtained from the offices of the
Company or on SEDAR at www.sedar.com.

Caution Regarding Forward-looking Statements

This MD&A contains certain forward-looking information and forward-looking statements, as defined in
applicable securities laws (collectively referred to herein as “forward-looking statements”). These
statements relate to future events or the Company’s future performance. All statements other than
statements of historical fact are forward-looking statements. Often, but not always, forward-looking
statements can be identified by the use of words such as “plans”, “expects”, “is expected”, “budget”,
“scheduled”, “estimates”, “continues”, “forecasts”, “projects”, “predicts”, “intends”, “anticipates” or
“believes”, or variations of, or the negatives of, such words and phrases, or statements that certain
actions, events or results “may”, “could”, “would”, “should”, “might” or “will” be taken, occur or be
achieved. Forward-looking statements involve known and unknown risks, uncertainties and other factors
that may cause actual results to differ materially from those anticipated in such forward-looking
statements. The forward-looking statements in this MD&A speak only as of the date of (i) this MD&A, or
(i) as of the date specified in such statement. The following table outlines certain significant forward-
looking statements contained in this MD&A and provides the material assumptions used to develop such
forward-looking statements and material risk factors that could cause actual results to differ materially
from the forward-looking statements.
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Forward-looking Statements Assumptions

Risk Factors

The Company’s (i) development of | Financing will be available for

new drug candidates, (ii) development of new drug candidates
demonstration of such drug and conducting clinical studies; the
candidates’ safety and efficacy in actual results of the clinical trials will
clinical trials, and (iii) obtaining be favourable; development costs
regulatory approval to will not exceed Revive’'s
commercialize these drug expectations; the Company will be
candidates. able to retain and attract skilled staff;

the Company will be able to recruit
suitable patients for clinical trials; all
requisite regulatory and
governmental approvals to
commercialize the drug candidates
will be received on a timely basis
upon terms acceptable to Revive;
and applicable economic conditions
are favourable to Revive.

Availability of financing in the
amount and time frame needed for
the development and clinical trials
may not be favourable; increases
in costs; the Company’s ability to
retain and attract skilled staff; the
Company’s ability to recruit
suitable patients for clinical trials;
timely and favourable regulatory
and governmental compliance,
acceptances, and approvals;
interest rate and exchange rate
fluctuations; changes in economic
conditions.

The Company’s ability to obtain the | Financing will be available for
substantial capital it requires to Revive’s research and operations
fund research and operations. and the results thereof will be
favourable; debt and equity markets,
exchange and interest rates and
other applicable economic conditions
are favourable to Revive.

Changes in debt and equity
markets; timing and availability of
external financing on acceptable
terms; increases in cost of
research and operations; interest
rate and exchange rate
fluctuations; adverse changes in
economic conditions.

Factors affecting clinical trials and | Actual costs of clinical and regulatory
regulatory approval process of processes will be consistent with the
the Company’s drug candidates. Company’s current expectations; the
Company will be able to retain and
attract skilled staff; the Company will
be able to recruit suitable patients for
clinical trials; the Company will be
able to complete clinical studies on a
timely basis with favourable results;
all applicable regulatory and
governmental approvals for drug
candidates will be received on a
timely basis with terms acceptable to
Revive; debt and equity markets,
exchange and interest rates and
other applicable economic and
political conditions are favourable to
Revive; there will be a ready market
for the drug candidates.

Revive’s drug candidates may
require time-consuming and costly
preclinical and clinical testing and
regulatory approvals before
commercialization; the Company’s
ability to retain and attract skilled
staff; the Company’s ability to
recruit suitable patients for clinical
trials; adverse changes in
regulatory and governmental
processes; interest rate and
exchange rate fluctuations;
changes in economic and political
conditions; the Company will not
be adversely affected by market
competition.
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Forward-looking Statements

Assumptions

Risk Factors

The Company’s ability to find and
enter into agreements with potential
partners to bring viable drug
candidates to commercialization.

Revive will be able to find a suitable
partner and enter into agreements to
bring drug candidates to market
within a reasonable time frame and
on favourable terms; the costs of
entering into a partnership will be
consistent with Revive’s
expectations; partners will provide
necessary financing and expertise to
bring drug candidates to market
successfully and profitably.

Revive will not be able to find a
partner and / or enter into
agreements within a reasonable
time frame; if the Company enters
into agreements, these
agreements may not be on
favourable terms to Revive; costs
of entering into agreements may
be excessive; potential partners
will not have the necessary
financing or expertise to bring drug
candidates to market successfully
or profitably.

The Company’s ability to obtain and
protect the Company’s intellectual
property rights and not infringe on
the intellectual property rights of
others.

Patents and other intellectual
property rights will be obtained for
viable drug candidates; patents and
other intellectual property rights
obtained will not infringe on others.

Revive will not be able to obtain
appropriate patents and other
intellectual property rights for
viable drug candidates; patents
and other intellectual property
rights obtained will be contested
by third parties; no proof that
acquiring a patent will make the
product more competitive.

The Company’s ability to source
markets which have demand for its
products and successfully supply
those markets in order to generate
sales.

The anticipated markets for the
Company’s potential products and
technologies will continue to exist
and expand. The Company’s
products will be commercially viable
and it will successfully compete with
other research teams who are also
examining potential therapeutics with
regards to gout, cystinuria, Wilson’s
disease, Rett Syndrome, rare
diseases, cognitive dysfunction, and
central nervous system disorders.

The anticipated market for the
Company’s potential products and
technologies will not continue to
exist and expand for a variety of
reasons, including competition
from other products and the
degree of commercial viability of
the potential product.

Future actions with respect to and
potential impacts of pending claims.

Revive will be able to settle or
otherwise obtain disposition of
claims against it on favourable
terms.

Revive may will not be able to
settle pending claims on
favourable terms; claims may be
adjudicated in a manner that is not
favourable to Revive.

Inherent in forward-looking statements are risks, uncertainties and other factors beyond the Company’s
ability to predict or control. Please also make reference to those risk factors referenced in the “Risk
Factors” section below. Readers are cautioned that the above chart does not contain an exhaustive list of
the factors or assumptions that may affect the forward-looking statements, and that the assumptions
underlying such statements may prove to be incorrect. Actual results and developments are likely to
differ, and may differ materially, from those expressed or implied by the forward-looking statements

contained in this MD&A.

Page |4




REVIVE THERAPEUTICS LTD.
Management’s Discussion & Analysis
For the year ended June 30, 2016
Dated — October 19, 2016

Forward-looking statements involve known and unknown risks, uncertainties and other factors that may
cause the Company’s actual results, performance or achievements to be materially different from any of
its future results, performance or achievements expressed or implied by forward-looking statements. All
forward-looking statements herein are qualified by this cautionary statement. Accordingly, readers should
not place undue reliance on forward-looking statements. The Company undertakes no obligation to
update publicly or otherwise revise any forward-looking statements whether as a result of new information
or future events or otherwise, except as may be required by law. If the Company does update one or
more forward-looking statements, no inference should be drawn that it will make additional updates with
respect to those or other forward-looking statements, unless required by law.

Description of Business

Revive is focused on commercializing treatments for rare diseases such as Cystinuria, Wilson's disease
and Rett syndrome, and has completed a Phase II-A study for acute gout flares in the U.S. Revive’s
business model focuses on finding new uses of old drugs with the objective of finding an appropriate
partner or partners to bring the new use drug to the marketplace. Additional information on Revive is
available at www.revivethera.com. The Company's registered and legal office is located at 5 Director
Court, Suite 105, Vaughan, Ontario, L4L 4S5.

The Company’s current efforts are focused on the development of Bucillamine for the treatment of
cystinuria (“REV-004”). Additional programs in the Company’s product pipeline include Bucillamine for
the treatment of acute gout flares (“REV-002”), Tianeptine for treatment of Rett Syndrome (“REV-003"),
and Bucillamine for treatment of Wilson’s disease (“REV-005").

In addition to the Company’s product pipeline, the Company is evaluating additional drug repurposing
candidates and novel formulations to add to its product development pipeline. Should the need exist;
Revive may develop next-generation versions of its drug candidates, which will aim to improve upon the
original drug, and may have the potential to treat new diseases that would otherwise remain untreated by
the original drug.

The following chart summarizes the Company’s product candidates, including the principal disease or
indication being targeted, clinical trial status, expected milestones and marketing rights for each program:

Estimated
Next Cost to Marketing
Program Status Milestone Spent Complete Rights
REV-002: Bucillamine for Phase II-A human Close out Phase Il -A $1,516,950 was Revised budget | Revive (Rest
treatment of acute gout proof of concept human proof of spent during the for 2017 - | of world) /
flares study completed; concept study year ended June $100,000 | MTACo
Phase II-A human (expected by March 30, 2016 (Japan,
proof of concept 2017) Korea,
study close out Taiwan)
procedures Budget beyond 2017
ongoing; U.S. Food | will be determined
and Drug after a partner via out-
Administration licensing or acquisition
(“FDA”) allowed for | is completed
Phase 1I-B study to
proceed.
Partner via out- N/A N/A
licensing or acquisition
or continue clinical
development (date of
completion is
undetermined)
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Estimated
Next Cost to Marketing
Program Status Milestone Spent Complete Rights
REV-003: Tianeptine for Pre-clinical studies Complete pre-clinical N/A N/A | Revive
treatment of Rett Syndrome | on going in studies from (Worldwide)
collaboration with collaboration with
Rettsyndrome.org Rettsyndrome.org
(expected by
December 2016)
Obtain Orphan Drug N/A $10,000
Designation from the
FDA (expected by
June 2017)
REV-004: Bucillamine for Investigational New | Complete Phase II-A Spent $1,200,000 | 7-year US
treatment of cystinuria Drug (“IND”) human proof of approximately marketing
application concept study $43,000 during exclusivity
accepted by the (expected June 2017) the year ended based on
FDA,; Initiating June 30, 2016 orphan drug
Phase II-A human designation
proof of concept that was
study awarded by
the FDA
REV-005: Bucillamine for Preparing initial Finalize design and Spent $10,000 | 7-year US
treatment of Wilson disease | stages of pre- plans for pre-clinical approximately marketing
clinical studies to studies (expected by $1,700 during the exclusivity
support a FDA IND December 2017) year ended June upon orphan
and Orphan drug 30, 2016 drug
application designation
awarded by
the FDA

The timing of the Company’s milestone deadlines in the table above may be pushed back due to
operational funding requirements.

REV-001

On April 29, 2016, the Company terminated the REV-001 051213 Agreement, and recorded a write-off of
intangible asset of $41,375 in respect thereof. REV-001 program has been abandoned.

During the year ended June 30, 2016, the Company incurred $nil in REV-001 research costs for
consulting services of clinical trial design and research (year ended June 30, 2015 - $81,901).

REV-002

REV-002’s (Bucillamine) primary target indication is for the treatment of gout. Revive has received FDA
acceptance of its IND application to conduct a Phase II-A human proof of concept study for REV-002 for
the treatment of acute gout flares. The Company has completed this Phase II-A clinical study in patients
with gout in the U.S. and is in the process of closing out the study.

On December 1, 2015, the Company announced positive final results from its phase II-A proof-of-concept
clinical study of REV-002. The final primary endpoint results were reported for 74 subjects that had
completed the seven-day treatment period.
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In February 2016, the Company received positive feedback from the FDA with respect to the Company's
proposed Phase II-B clinical study for gout. Based on this feedback the Company had submitted its
Phase 1I-B protocol to the FDA in the first half of 2016, and has obtained approval to conduct a Phase 11-B
in the U.S. The Company does not intend to independently conduct Phase II-B trials, and will seek
pharmaceutical development and commercial partner(s) for the continued development of REV-002.

During the year ended June 30, 2016, the Company incurred $1,516,950 in REV-002 research costs for
consulting services of clinical trial design and research (2015 - $662,030). The increase in research costs
were due to expenses related to the addition of clinical sites, patients enrolment, data management and
clinical monitoring.

REV-003

REV-003’s (Tianeptine) primary target indication is for the treatment of Rett Syndrome, a rare genetic
postnatal neurological disorder.

On January 15, 2015, the Company announced that it has entered into a research collaboration with
Rettsyndrome.org to explore the potential of Revive’'s REV-003 for the treatment of Rett syndrome.
Revive supplied REV-003 to conduct the study under the Rettsyndrome.org Scout Program in exchange
for all raw data, samples, and specimens from the study, which was funded and managed by
Rettsyndrome.org. The purpose of the study was to run a behavioral battery of tests to screen and assess
the potential for REV-003 for the therapeutic treatment of Rett syndrome in a mouse model. On April 27,
2015, the Company announced positive study results from this collaboration and additional studies are
ongoing. Final results from these studies are expected by December 2016.

The Company is evaluating the next steps for further clinical development and is furthering research with
Rettsyndrome.org in order to discover the potential of REV-003 for the potential treatment of Rett
Syndrome. Based on the outcomes from its research activities, Revive will discuss with potential clinical
investigators to pursue additional pre-clinical and/or human clinical testing for REV-003 in the U.S. and/or
Europe. The Company will also seek to partner REV-003 with a pharmaceutical development and
commercial partner(s).

Upon completion of the of the Rettsyndrome.org studies, Revive will evaluate the results and determine
the clinical design, budget and estimated time to complete the clinical development of REV-003. Funds to
complete pre-clinical and human clinical testing for REV-003 have not been budgeted for the 2016
financial year and Revive intends to expend no research and development funds on this candidate in
2016, except for the costs of the Orphan Drug Designation application (estimated cost of $10,000), or
until the Company has evaluated the results from the completion of the research collaboration between
the Company and Rettsyndrome.org. The Company will resubmit its Orphan Drug Designation application
with the FDA, which will include the results that will arise from the research collaboration between the
Company and Rettsyndrome.org. The Company will require additional financing to complete further pre-
clinical and human testing for REV-003.

During the year ended June 30, 2016, the Company incurred $nil in REV-003 research costs for
consulting services of clinical design and research (2015 - $3,628). The Company did not invest in
research since ongoing research is being conducted by Rettsyndrome.org.

REV-004

REV-004’s (Bucillamine) primary target indication is for the treatment of cystinuria, a rare condition where
stones made from cysteine form in the kidney and bladder disease.
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In March 2016, Revive had a successful Pre-IND Meeting with the FDA to discuss preliminary clinical
development plans for REV-004 as a potential treatment for cystinuria. The outcome of the meeting was
positive, and the Company has filed its IND.

In July 2016, the Company announced that FDA had accepted the Company's IND for a Phase II-A
human proof of concept study in the U.S. for Bucillamine for the treatment of cystinuria (See “Subsequent
Events” section below).

The Company has been in discussions with a number of clinical trial sites to participate in the proposed
clinical study of Bucillamine for the treatment of cystinuria. Current discussions have advanced to, but
not limited to, finalizing protocol and budgets, planning of subject recruitment and planning of site visits in
preparation to begin the clinical study in the second half of calendar 2016.

During the year ended June 30, 2016, the Company incurred $42,954 in research costs for REV-004
(2015 - $nil). The increase in research costs is due to the expenses related to protocol development,
regulatory and clinical management and early stages of start-up functions required to advance the
upcoming clinical study.

REV-005

REV-005’s (Bucillamine) primary target indication is for the treatment of Wilson’s disease, a rare genetic
disease. Funds to complete pre-clinical studies and human clinical studies for REV-005 have not been
budgeted for the 2017 financial year and Revive intends to expend no research and development funds
on this candidate in 2017. The Company will require additional financing to complete any pre-clinical and
human testing for REV-005.

During the year ended June 30, 2016, the Company incurred $1,702 in research costs for REV-005 (2015
- $nil). The increase in research costs were due to the preparations of the orphan drug application to the
FDA.

Other

During the year ended June 30, 2016, the Company also incurred $6,682 (2015 - $nil) general research
costs not specifically allocated to any particular project.

Operations Highlights

During the year ended June 30, 2016, the Company focused primarily on the evaluation and close-out of
the Phase II-A study of REV-002, preparing applications to the Office of Orphan Products Development of
the FDA for the designation of REV-004 and REV-005 as Orphan Drugs, and preparing the IND to the
FDA for REV-004.

On October 26, 2015, Revive announced that the FDA has granted Orphan Drug status for REV-004,
Bucillamine for the treatment of cystinuria. Orphan Drug Designation entitles Revive to clinical protocol
assistance from the FDA, as well as annual grant funding, tax credits, waiver of Prescription Drug User
Fee Act filing fees, and potentially, a seven year market exclusivity period. As result of the FDA grant of
Orphan Drug status for REV-004, the Company submitted the IND with the FDA to conduct a Phase lI
clinical study for the use of Bucillamine for the treatment of cystinuria. On July 6, 2016, the Company
announced that FDA accepted the Company’s IND for a Phase II-A clinical study in the U.S. for
Bucillamine for the treatment of cystinuria (See “Subsequent Events” section below). It is estimated that
the cost to complete is approximately $1,200,000. The Company expects to initiate a clinical study for the
use of Bucillamine for the treatment of cystinuria in the second-half of 2016.
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On November 18, 2015, the Company announced that Dr. Lee S. Simon, M.D., a Principal in SDG LL C.
and a clinical Rheumatologist who has extensive experience with the U.S. FDA drug approval process,
will join the Company as senior clinical and regulatory affairs advisor.

On November 25, 2015, the Company announced that it had been listed for trading on the OTCQB®
Market exchange in the United States under the symbol "RVVTF". The Company's shares will continue to
be traded on the Toronto Venture Exchange under its existing symbol "RVV".

On December 1, 2015, the Company announced positive final results from its phase 2a proof-of-concept
clinical study of REV-002 (Bucillamine). The final primary endpoint results were reported for 74 subjects
that had completed the seven-day treatment period. Key findings included:

e In Arm A (oral Bucillamine — total of 900mg over 7 days), 55% (12/22 subjects)
had a = 50% reduction in target joint pain score from baseline at 72 hours post-
dose without using rescue drug;

e In Arm B (oral Bucillamine - total of 1,800mg over 7 days), 46% (11/24 subjects)
had a = 50% reduction in target joint pain score from baseline at 72 hours post-
dose without using rescue drug;

e In Arm C, the active comparator arm, (oral Colchicine - 1.8mg over 1 hour), 46%
(13/28 subjects) had a = 50% reduction in target joint pain score from baseline at
72 hours post-dose without using rescue drug; and

e Bucillamine was well tolerated and there were no serious adverse events reported
in subjects taking Bucillamine.

Revive has been allowed by the FDA to conduct a Phase II-B, adequate and well-controlled multicenter,
double blinded, placebo controlled trial, which would be used as part of the new drug application to the
FDA to seek approval of Bucillamine for the treatment of acute gout flares in the U.S which is estimated to
cost approximately USD $7 million.

On December 7, 2015, the Company announced that it had retained the Ruth Group (“TRG”), a New York
City-based leading investor relations and financial communication agency dedicated to the healthcare
industry. TRG will counsel management and execute on the development and implementation of a
strategic investor relations program with the objective of increasing awareness of Revive with the
investment community in the U.S.

On December 8, 2015, the Company announced that Depository Trust Company (“DTC”) had approved
the Company’s eligibility application for Revive (CUSIP761516103), effective December 7, 2015.

On January 20, 2016, the Company announced the issuance of U.S. Patent 9,238,018, titled, “The Use of
Bucillamine in the Treatment of Gout”, by the U.S. Patent and Trademark Office (“USPTQ”). The term of
the newly issued patent extends to November 2033.

On April 19, 2016, Revive announced that Tessio Rebello, Ph.D., will join the Company as a clinical
advisor.

On June 17, 2016, the Company completed a rights offering ("Rights Offering") for gross proceeds of
$844,693.

On July 5, 2016, Revive announced the appointment of Craig Leon, Revive’s Chairman of the Board, as
Chief Executive Officer (“CEQ”). Fabio Chianelli, Revive’s current CEO, will continue as President. These
changes will permit Mr. Leon to dedicate his efforts to executing the Company’s capital markets and
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business development strategies, while permitting Mr. Chianelli to focus on directing the Company’s
corporate operations and research and development programs.

On August 18, 2016, the Company completed a non-brokered private placement of units ("Units") for
gross proceeds of $1,500,000 (the "Offering") (See “Subsequent Events” section below).

Outlook

Pharmaceutical and biotechnology companies have commonly relied on two mainstream approaches to
establish a product pipeline. The first being internal research and development efforts, which is
expensive, time-consuming and involve a very high degree of risk. The second common approach is
product in-licensing, which is limited by increased competition from well-established global
pharmaceutical and biotechnology companies to in-license or acquire a limited number of interesting and
high probability of success compounds. As such, there is a trend towards the drug repurposing
development model to fill the pharmaceutical product pipeline gap.

Traditionally, once a compound in clinical development for a specific indication is deemed to lack
effectiveness, yet have a good safety profile, the drug developer will stop the clinical development
regardless if the compound could be effective in treating additional medical indications. Until now, any
alternative or new uses were most often discovered by serendipity. The drug repurposing industry has
gone beyond serendipity and new technologies such as bioinformatics-based approaches and high put
screening approaches are being utilized by drug developers. Thus, the Company believes that the drug
repurposing development model will become a core drug development strategy of pharmaceutical
companies for many years to come.

The pharmaceutical industry is facing a number of significant pressures such as decreasing research and
development productivity, increasing drug development costs, increasing patent protection loss of
branded drugs, high regulatory barriers, evolving payer requirements, lower return on investment, generic
drug competition and post-market clinical trial result failures due to safety concerns. Pharmaceutical
companies are being forced to find more efficient and cost effective ways to improve their research and
development strategies. There is increasing interest in drug repurposing to help fill this unmet drug
development gap. Drug repurposing has the potential to fill the unmet need of pharmaceutical companies
looking to fill their drug pipelines, provide a new source of revenue and increase return on investment.
Drug repurposing is the process of developing new indications for existing drugs. Drug repurposing has a
number of potential research and development advantages such as reduced time to market, reduced
development cost, and the improved probability of success. Interestingly enough, the drug repurposing
development model has not been fully adopted by pharmaceutical companies to address their new drug
development needs. Revive aims to fill this gap for the pharmaceutical industry.
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Summary of Quarterly Results

The Company’s quarterly information in the table below is prepared in accordance with IFRS.

Total Profit or Loss Total
Revenue Per Share Assets
Three Months Ended ($) Total ($) ) %)

June 30, 2016 - (516,547) Y (0.02) 1,387,067
March 31, 2016 - (496,671) @ (0.02) 900,750
December 31, 2015 - (811,915)® (0.03) 1,167,919
September 30, 2015 - (912,799) @ (0.04) 1,943,312
June 30, 2015 - (596,169) © (0.03) 2,666,426
March 31, 2015 - (575,642) © (0.02) 3,102,354
December 31, 2014 - (460,703) (0.02) 3,429,809
September 30, 2014 - (398,588) © (0.02) 1,169,605

Notes:

®

Net loss of $516,547 primarily consisted of $279,537 research costs, $53,202 professional fees and

disbursements, $76,295 salaries and benefits, $41,375 write-off of intangible assets and $5,813

stock-based compensation.

@

Net loss of $496,671 primarily consisted of $2,940 consulting fees, $247,721 research costs,

$62,354 professional fees and disbursements, $112,688 salaries and benefits and $22,574 stock-

based compensation.

@ Net loss $811,915 primarily consisted of $50,000 consulting fees, $387,298 research costs, $35,945
professional fees and disbursements, $113,491 salaries and benefits and $43,487 stock-based

compensation.

@ Net loss of $912,799 primarily consisted of $50,000 consulting fees, $653,732 research costs,
$52,334 professional fees and disbursements, $99,769 salaries and benefits and $43,487 stock-

based compensation.

®) Net loss of $596,169 primarily consisted of $50,000 consulting fees, $311,560 research costs,
$20,159 professional fees and disbursements, $79,698 salaries and benefits and $43,014 stock-

based compensation.

©®  Net loss of $575,642 primarily consisted of $60,849 consulting fees, $140,533 research costs,
$47,071 professional fees and disbursements, $83,496 salaries and benefits and $183,653 stock-

based compensation.

™ Net loss of $460,703 primarily consisted of $56,988 consulting fees, $140,667 research costs,
$77,719 professional fees and disbursements, $72,067 salaries and benefits and $33,468 stock-

based compensation.

®  Net loss of $398,588 primarily consisted of $54,855 consulting fees, $154,799 research costs,
$42,192 professional fees and disbursements, $60,067 salaries and benefits and $33,468 stock-

based compensation.

®  Basic and diluted per share basis.
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19 per share amounts are rounded to the nearest cent, therefore aggregating quarterly amounts may

not reconcile to year-to-date per share amounts.

Capital Management

The Company manages its capital with the following objectives:

e to ensure sufficient financial flexibility to achieve the ongoing business objectives including
funding of future growth opportunities, and pursuit of acquisitions; and

e to maximize shareholder return.

The Company monitors its capital structure and makes adjustments according to market conditions in an
effort to meet its objectives given the current outlook of the business and industry in general. The
Company may manage its capital structure by issuing new shares, repurchasing outstanding shares,
adjusting capital spending, or disposing of assets. The capital structure is reviewed by management and
the board of directors on an ongoing basis.

The Company considers its capital to be total shareholders’ equity, comprising share capital, warrants
and broker warrants, stock options and accumulated deficit which at June 30, 2016, totalled $568,637
(June 30, 2015 - $2,361,989).

The Company manages capital through its financial and operational forecasting processes. The Company
reviews its working capital and forecasts its future cash flows based on operating expenditures, and other
investing and financing activities. The forecast is updated based on activities related to its research
programs. Information is provided to the Board of Directors of the Company. The Company’s capital
management objectives, polices and processes have remained unchanged during the year ended June
30, 2016.

The Company is not subject to any capital requirements imposed by a lending institution or regulatory
body, other than Policy 2.5 of the Exchange which requires adequate working capital or financial
resources of the greater of (i) $50,000 and (i) an amount required in order to maintain operations and
cover general and administrative expenses for a period of 6 months. As of June 30, 2016, management
believes it is compliant with known requirements. The Company expects that its capital resources will be
sufficient to discharge its liabilities as of the current statement of financial position date.

Off-Balance-Sheet Arrangements
As of the date of this MD&A, the Company does not have any off-balance-sheet arrangements that have,
or are reasonably likely to have, a current or future effect on the results of operations or financial

condition of the Company, including, and without limitation, such considerations as liquidity and capital
resources.

Proposed Transactions

As of the date of this MD&A, no proposed transaction has been approved by the Board of Directors.
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Selected Annual Financial Information

The following is selected financial data derived from the audited consolidated financial statements of the
Company at June 30, 2016, 2015 and 2014.

Year ended Year ended Year ended
June 30, 2016 June 30, 2015 June 30, 2014
Net loss $(2,737,932) $(2,031,102) $(1,257,089)
Net loss per share (basic and
diluted) $(0.11) $(0.09) $(0.08)
As at June 30, As at June 30, As at June 30,
2016 2015 2014
Total assets $1,387,067 $2,666,426 $1,342,816

e The net loss for the year ended June 30, 2016 consisted primarily of (i) research costs of
$1,568,288; (ii) salaries and benefits of $402,243; (iii) stock-based compensation of $115,361;
(iv) consulting fees of $102,940; (v) office expenses of $267,106 and (vi) professional fees of
$203,835;

e The net loss for the year ended June 30, 2015 consisted primarily of (i) research costs of
$747,559; (ii) salaries and benefits of $295,328; (iii) stock-based compensation of $293,603; (iv)
consulting fees of $222,692; (v) office expenses of $234,888 and (vi) professional fees of
$187,141;

e The net loss for the year ended June 30, 2014 consisted primarily of (i) reverse takeover

transaction cost of $348,805; (ii) professional fees of $225,894; (iii) stock-based compensation of
$187,346; (iv) consulting fees of $131,686 and (v) research costs of $164,644;

Discussion of Operations

Twelve months ended June 30, 2016, compared to the twelve months ended June 30, 2015

The Company’s net loss totalled $2,737,932 for the twelve months ended June 30, 2016, with basic and
diluted loss per share of $0.11. This compares with a net loss of $2,031,102 with basic and diluted loss
per share of $0.09 for the twelve months ended June 30, 2015.

Net loss for twelve months ended June 30, 2016 principally related to research costs of $1,568,288,
professional fees and disbursements of $203,835, stock-based compensation of $115,361, salaries and
benefits of $402,243, consulting fees of $102,940, write-off of intangible assets of $41, 375, depreciation
and amortization of $6,224, rent of $30,560, and office expenses of $267,106. Net loss for twelve months
ended June 30, 2015 principally related to research costs of $747,559, professional fees and
disbursements of $187,141, stock-based compensation of $293,603, salaries and benefits of $295,328,
consulting fees of $222,692, depreciation and amortization of $6,592, rent of $28,107, office expenses of
$234,888 and write-off of intangible assets of $15,192.
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Variations in research costs are discussed on a program-by-program basis above under “Description of
Business”.

Three months ended June 30, 2016, compared to the three months ended June 30, 2015

The Company’s net loss totalled $516,547 for the three months ended June 30, 2016, with basic and
diluted loss per share of $0.02. This compares with a net loss of $596,169 with basic and diluted loss per
share of $0.03 for the three months ended June 30, 2015.

Net loss for three months ended June 30, 2016 principally related to research costs of $279,537,
professional fees and disbursements of $53,202, stock-based compensation of $5,813, salaries and
benefits of $76,295, write-off of intangible assets of $41,375, depreciation and amortization of $1,557,
rent of $7,559, and office expenses of $51,209. Net loss for three months ended June 30, 2015 principally
related to research costs of $311,560, professional fees and disbursements of $20,159, stock-based
compensation of $43,014, salaries and benefits of $79,698, consulting fees of $50,000, depreciation and
amortization of $966, rent of $10,453, and office expenses of $80,319.

Variations in research costs are discussed on a program-by-program basis above under “Description of
Business”.

Liquidity and Financial Position

Cash and cash equivalents used in operating activities was $1,986,552 for the year ended June 30, 2016.
Operating activities were affected by a $6,224 and adjustment for depreciation and amortization,
$115,361 stock-based compensation and the net change in non-cash working capital balances of
$588,420 because of decreases in other receivables, decrease in prepaid expenses and increase in
accounts payable and accrued liabilities.

Cash and cash equivalents used in investing activities was $1,500 for the year ended June 30, 2016. This
pertained to the purchase of equipment.

Cash and cash equivalents provided by financing activities was $829,219 for the year ended June 30,
2016 which represents proceeds from the Rights Offering.

At June 30, 2016, Revive had $1,333,239 in cash and cash equivalents.

Accounts payable and accrued liabilities were $818,430 at June 30, 2016. The Company’s cash and cash
equivalents balance as at June 30, 2016 is sufficient to pay these liabilities.

The Company has no operating revenues and therefore must utilize its income from financing
transactions to maintain its capacity to meet ongoing operating activities.

As of June 30, 2016, and to the date of this MD&A, the cash resources of Revive are held with one
Canadian chartered bank. The Company has no debt and its credit and interest rate risk is minimal.
Accounts payable and accrued liabilities are short-term and non-interest-bearing.

As of June 30, 2016, based on current projections, Revive’'s working capital of $531,805, together with
the net proceeds of the Offering completed on August 18, 2016, are not anticipated to meet its planned
development activities for the financial year ending June 30, 2017. The table below outlines the
Company’s planned uses of working capital:
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Remaining
Funds to
Estimated Spent to date Spend or
Use of Capital ) Cost (approx.) (excess)
REV-002 research development, clinical trials $100,000 $nil $100.000
REV-004 research development, clinical trials $1,200,000 $nil $1,200,000
General research and development $50,000 $nil $50,000
Intellectual Property Costs $50,000 $nil $50,000
General & Administrative for fiscal 2017 $1,092,000 $nil $1,092,000

Settlement of lawsuit ©

undetermined

undetermined

undetermined

Total

$2,492,000

$nil

$2,492,000

Notes:

®

The use of proceeds provided in the table above should be considered estimates. Actual

expenditures to satisfy these estimated costs may, and most likely will, differ from these

estimates.

@

General and Administrative expenses estimated for the year ended June 30, 2017 is as follows:

Salaries and benefits ($600,000), consulting fees ($150,000), office lease ($30,000), travel
($30,000), insurance ($45,000), professional fees ($150,000), transfer agent and regulatory fees
($37,000), technology expenses ($20,000) and marketing ($30,000).

and Contingency” below.

“)

Estimated general research costs.

Settlement amount for lawsuit is undetermined as of the date of this MD&A. See “Commitments

The Company believes that it has insufficient cash on hand to fund its planned expenditures for the
financial year ended ending June 30, 2017. Further financings will be required to develop the Company’s
product pipeline, to meet ongoing obligations and discharge its liabilities in the normal course of business.
There is some flexibility in terms of the pace and timing of product pipeline costs and how expenditures
have been, or may be adjusted, limited or deferred subject to current capital resources and the potential
to raise further funds. The Company will continue to manage its expenditures essential to the viability of
its product pipeline. There is no assurance that additional funds can be raised upon terms acceptable to
the Company or at all and funding for small companies remains challenging. Accordingly, the Company’s
consolidated financial statements have been prepared on a going concern basis. Material adjustments
could be required if the Company cannot obtain adequate financing. See “Risk Factors”.
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Related Party Transactions

Related parties include the directors, close family members and enterprises that are controlled by these
individuals as well as certain persons performing similar functions.

€) Revive engaged in the following transactions with related parties:
Year Ended Year Ended
June 30, June 30,
2016 2015
Names (%) ($)

Marrelli Support Services Inc. (“Marrelli Support”) (i) 44,290 45,190
DSA Corporate Services (“DSA”) (ii) 20,892 11,314
McMillan LLP (“McMillan”) (iii) nil 4,309
RangerCap Inc. (“RangerCap”) (iv) 100,000 175,000
Total 165,182 235,813

(i) Marrelli Support was owed $2,683 as at June 30, 2016 (June 30, 2015 - $3,534) for the services of
Carmelo Marrelli to act as Chief Financial Officer (“CFO”) of the Company. This amount was included in
accounts payable and accrued liabilities. The Company has entered into a consulting agreement (the
“Marrelli Consulting Agreement”) with Marrelli Support and Mr. Marrelli to provide the services of Mr.
Marrelli as CFO of the Company. The term of the Marrelli Consulting Agreement commenced on January
8, 2013, and shall continue until terminated by either Mr. Marrelli or the Company. Pursuant to the Marrelli
Consulting Agreement, Mr. Marrelli is entitled to receive monthly compensation of $1,250 per month, and
incentive stock option grants on a reasonable basis, consistent with the grant of options to other grantees.
In addition, Marrelli Support provides bookkeeping services to the Company. Mr. Marrelli is the President
of Marrelli Support. The amounts charged by Marrelli Support are based on what Marrelli Support usually
charges its clients. The Company expects to continue to use Marrelli Support for an indefinite period of
time.

(i) DSA was owed $4,727 as at June 30, 2016 (June 30, 2015 - $1,078) for corporate secretarial and
filing services. This amount was included in accounts payable and accrued liabilities. DSA is a private
company controlled by Carmelo Marrelli, the CFO of the Company. Carmelo Marrelli is also the corporate
secretary and sole director of DSA. Services were incurred in the normal course of operations for
corporate secretarial, electronic filing and news dissemination services. The Company expects to
continue to use DSA'’s services for an indefinite period of time.

(i) McMillan was owed $nil as at June 30, 2016 (June 30, 2015 - $nil) for legal services (including
disbursements) and this amount was included in accounts payable and accrued liabilities. Robbie
Grossman, former Corporate Secretary of the Company, is a partner at McMillan. The amounts charged
by McMillan are based on what McMillan usually charges its clients.

(iv) RangerCap was owed $nil as at June 30, 2016 (June 30, 2015 - $nil) for consulting services and this
amount was included in accounts payable and accrued liabilities. RangerCap is owned by Craig Leon,
one of the directors of the Company. The Company has entered into a consulting agreement (the
“RangerCap Consulting Agreement”) with RangerCap and Mr. Leon to provide the services of Mr. Leon
as consultant of the Company. The term of the RangerCap Consulting Agreement commenced on
January 1, 2015, and expired on December 31, 2015. Pursuant to the RangerCap Consulting Agreement,
Mr. Leon was entitled to receive monthly compensation of $16,667 per month. In addition, Mr. Leon
provided guidance and advice regarding general business, product development and capital markets
strategy to the Company.
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(b) Remuneration of directors and key management personnel of the Company, excluding consulting

fees, was as follows:

Year Ended Year Ended

Stock-based Compensation June 30, June 30,

2016 2015
Names ($) $)
Craig Leon, CEO and Director 17,247 78,476
Bill Jackson, Director 17,247 51,963
Carlo Sansalone, Director 11,497 35,748
Fabio Chianelli, President and Director 11,497 35,748
Carmelo Marrelli, CFO 2,300 6,487
Dr. Bev Incledon, VP Research &
Development 1,151 3,906
Total 60,939 212,328

Year Year

Ended Ended
Salaries and Benefits June 30, June 30,

2016 2015
Names ($) $)
Fabio Chianelli, President 259,615 222,596
Total 259,615 222,596

(c) Major shareholders:

As at June 30, 2016, no person or corporation beneficially owns or exercises control or direction over
common shares of the Company carrying more than 10% of the voting rights attached to all of the
common shares of the Company other than Mr. Fabio Chianelli, the President and a Director of the
Company, who owns or controls, directly or indirectly, 21.22% of the issued and outstanding shares of the
Company. These stockholdings can change at any time at the discretion of the owner.

None of the Company's major shareholders have different voting rights other than holders of the
Company's common shares.

The Company is not aware of any arrangements, the operation of which may at a subsequent date result
in a change in control of the Company. Other than Mr. Fabio Chianelli, the President and a Director of the
Company, who owns or controls, directly or indirectly, 21.22% of the issued and outstanding shares of the
Company, the Company is not directly or indirectly owned or controlled by another corporation, by any
government or by any natural or legal person severally or jointly.

Change in Accounting Policies

Recent accounting pronouncements

IFRS 9 - Financial Instruments ("IFRS 9") was issued by the IASB on November 12, 2009 and then
issued in its final form on July 24, 2014 and will replace I1AS 39 - Financial Instruments: Recognition and
Measurement ("IAS 39"). IFRS 9 replaces the multiple rules in IAS 39 with a single approach to determine
whether a financial asset is measured at amortized cost or fair value and a new mixed measurement
model for debt instruments having only two categories: amortized cost and fair value. The approach in
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IFRS 9 is based on how an entity manages its financial instruments in the context of its business model
and the contractual cash flow characteristics of the financial assets. The new standard also requires a
single impairment method to be used, replacing the multiple impairment methods in IAS 39. IFRS 9 is
effective for annual periods beginning on or after January 1, 2018. The Company is in the process of
assessing the impact of this pronouncement.

IFRS 15 - Revenue from Contracts with Customers ("IFRS 15") was issued by IASB in May 2014,
replacing IAS 11, Construction Contracts, IAS 18, Revenue, and several revenue-related interpretations.
IFRS 15 establishes a single revenue recognition framework that applies to contracts with customers. The
standard required an entity to recognize revenue to reflect the transfer of goods and services for the
amount it expects to receive, when control is transferred to the purchaser. Disclosure requirements have
also been expanded. IFRS 15 is effective for years beginning on or after January 1, 2018, with early
adoption permitted. The standard may be applied retrospectively or using a modified retrospective
approach. The Company is in the process of assessing the impact of this pronouncement.

Share Capital

Other than as described below, as of the date of this MD&A, there are no equity or voting securities of the
Company outstanding, and no securities convertible into, or exercisable or exchangeable for, voting or
equity securities of the Company.

As of the date of this MD&A, the outstanding capital of the Company includes (i) 47,497,117 common
shares of the Company issued and outstanding; (ii) Warrants exercisable for the purchase of 16,606,215
common shares; (iii) Broker Warrants exercisable for the purchase of 349,755 Units with each Unit
composed of one common share of the Company and one Warrant, with an aggregate total of 699,510
common shares issuable upon full exercise of the Units and the underlying Warrants; (iv) Finder Warrants
exercisable for the purchase of 492,450 Units with each Unit composed of one common share of the
Company and one-half of one common share purchase Warrant, with an aggregate total of 738,675
common shares issuable upon full exercise of the Units and the underlying Warrants and (v) stock
options exercisable for the purchase of 1,553,151 common shares.

Financial Instruments

The Company’s activities expose it to a variety of financial risks: credit risk, liquidity risk and market risk
(including interest rate, foreign exchange rate, and price risk).

Risk management is carried out by the Company's management team with guidance from the Board of
Directors. The Board of Directors also provides regular guidance for overall risk management.

Credit risk

Credit risk is the risk of loss associated with a counterparty’s inability to fulfill its payment obligations. The
Company's credit risk is primarily attributable to cash and other receivables. Cash is held with select
major Canadian chartered banks, from which management believes the risk of loss to be minimal.

Other receivables include sales tax recoverable from government authorities in Canada, which are in
good standing as of June 30, 2016. Management believes that the credit risk concentration with respect
to financial instruments included in sales tax recoverable is minimal.

Liquidity risk

Liquidity risk is the risk that the Company will not have sufficient cash resources to meet its financial
obligations as they come due. The Company’s liquidity and operating results may be adversely affected if
the Company’s access to the capital market is hindered, whether as a result of a downturn in stock
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market conditions generally or related to matters specific to the Company. The Company generates cash
flow primarily from its financing activities. As at June 30, 2016, the Company had a cash and cash
equivalents balance of $1,333,239 (June 30, 2015 - $2,492,072) to settle current liabilities of $818,430
(June 30, 2015 - $304,437). The Company regularly evaluates its cash position to ensure preservation
and security of capital as well as maintenance of liquidity.

Market risk
(a) Interest rate risk

The Company has cash balances. The Company’s current policy is to invest excess cash held as
collateral in guaranteed investment certificates or interest bearing accounts of select major Canadian
chartered banks. The Company regularly monitors its cash activities in compliance with its cash
management policy.

The Company is exposed to the risk that the value of financial instruments will change due to movements
in market interest rates. As of June 30, 2016, the Company's interest rate risk mainly relates to cash
balances. Sensitivity to a plus or minus 1% change in interest rates would affect the reported
comprehensive loss by approximately $13,000.

(b) Foreign currency risk

The Company’s functional and reporting currency is the Canadian dollar and major purchases are
transacted in Canadian dollars. As of June 30, 2016, sensitivity to a plus or minus 10% change in US
dollar foreign exchange rate would not have a significant impact on the reported comprehensive loss.

Fair value hierarchy and liquidity risk disclosure

Cash and cash equivalents are considered Level 1 with the fair value hierarchy as at June 30, 2016.

Commitments and Contingency
Commitments

The Company has entered into an agreement (the “President Agreement") with an officer (Fabio Chianelli)
(the "Officer") of the Company to provide services to the Company in the general capacity of President
and to undertake the duties and exercise the powers associated with this role. Under the terms of the
President Agreement, the President is contracted by the Company for an indefinite term, commencing as
of January 1, 2014. The Company shall pay the President a $250,000 base salary per annum (the
"Annual Base Salary") and annual bonus payments (the "Bonus") from time to time, at the Board's entire
discretion, of up to 100% of the Annual Base Salary based on the achievement of corporate goals and
benchmarks relating to the Company's overall performance. The President Agreement requires an
additional contingent lump-sum payment equal to the Officer's then Annual Base Salary and the Bonus
paid or declared to the Officer, if any, in the Company's previously completed fiscal year upon the
occurrence of a change of control or termination without cause. As a triggering event has not taken place,
the contingent payments have not been reflected in these consolidated financial statements.

The Company has entered into an agreement (the “CEO Agreement") with an officer (Craig Leon) (the
"Employee") of the Company to provide services to the Company in the general capacity of CEO and to
undertake the duties and exercise the powers associated with this role. Under the terms of the CEO
Agreement, the CEO is contracted by the Company for an indefinite term, commencing as of July 5, 2016.
The Company shall pay the CEO a $250,000 base salary per annum (the "Yearly Base Salary") and
annual bonus payments (the "Bonus Payment") from time to time, at the Board's entire discretion, of up to

Page |19




REVIVE THERAPEUTICS LTD.
Management’s Discussion & Analysis
For the year ended June 30, 2016
Dated — October 19, 2016

100% of the Yearly Base Salary based on the achievement of corporate goals and benchmarks relating to
the Company's overall performance. The CEO Agreement requires an additional contingent lump-sum
payment equal to the Employee's then Yearly Base Salary and the Bonus Payment paid or declared to
the Employee, if any, in the Company's previously completed fiscal year upon the occurrence of a change
of control or termination without cause. As a triggering event has not taken place, the contingent
payments have not been reflected in these consolidated financial statements.

The Company entered into a lease commencing on September 2013 for a 24-month period. The
Company is required to pay minimum annual lease payments of $25,353 for the premise. In March 2015,
the Company entered a new lease agreement commencing on September 2015 for a 12-month period.
In August 2016, the Company entered a new lease agreement commencing on September 1, 2016 for a
12-month period. The Company is required to pay minimum annual lease payment of $16,073.

Contingency

The Company is in dispute with a supplier over invoices in the amount of $827,574 for which the supplier
is seeking arbitration although there have been recent discussions with respect to a possible resolution of
the dispute. Management is of the opinion that the charges as invoiced are unfounded and believes that it
will be successful in the final arbitration of amount owed. No provision has been set up in the accounts of
the Company. Any settlement and/or payment will be accounted for in the year it occurs. Readers are
cautioned that the decision for no provision represents management estimates, the eventual resolution of
this liability may differ based on additional information and the occurrence of future events.

Risk Factors

Due to the nature of the Company’s business, the legal and economic climate in which Revive operates
and the present stage of development of its business, the Company may be subject to significant risks.
An investment in the Company’s shares should be considered highly speculative. The Company’s future
development and actual operating results may be very different from those expected as at the date of this
MD&A. There can be no certainty that the Company will be able to implement successfully its strategies.
No representation is or can be made as to the future performance of the Company and there can be no
assurance that the Company will achieve its objectives. An investor should carefully consider each of,
and the cumulative effect of, the following factors.

History of Operating Losses

To date, Revive has not recorded any revenues from the sale of diagnostic or therapeutic products. Since
incorporation, Revive has accumulated net losses and expects such losses to continue as it commences
product and clinical development and eventually enters into license agreements for its technology.
Management expects to continue to incur substantial operating losses unless and until such time as
product sales generate sufficient revenues to fund continuing operations.
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Early Stage Development

Revive has not begun to market any product or to generate revenues. The Company expects to spend a
significant amount of capital to fund research and development and on further laboratory, animal studies
and clinical trials. As a result, the Company expects that its operating expenses will increase significantly
and, consequently, it will need to generate significant revenues to become profitable. Even if the
Company does become profitable, it may not be able to sustain or increase profitability on a quarterly or
annual basis. The Company cannot predict when, if ever, it will be profitable. There can be no assurances
that the intellectual property of Revive, or other technologies it may acquire, will meet applicable
regulatory standards, obtain required regulatory approvals, be capable of being produced in commercial
guantities at reasonable costs, or be successfully marketed. The Company will be undertaking additional
laboratory, animal studies and clinical studies with respect to the intellectual property of Revive, and there
can be no assurance that the results from such studies or trials will result in a commercially viable product
or will not identify unwanted side effects.

Ability to Manage Growth

Recent rapid growth in all areas of Revive's business has placed, and is expected to continue to place, a
significant strain on its managerial, operational and technical resources. The Company expects operating
expenses and staffing levels to increase in the future. To manage such growth, the Company must
expand its operation and technical capabilities and manage its employee base while effectively
administering multiple relationships with various third parties. There can be no assurance that the
Company will be able to manage its expanding operations effectively. Any failure to implement cohesive
management and operating systems, to add resources on a cost-effective basis or to properly manage
the Company’s expansion could have a material adverse effect on its business and results of operations.

Unproven Market

The Company believes that the anticipated market for its potential products and technologies will continue
to exist and expand. These assumptions may prove to be incorrect for a variety of reasons, including
competition from other products and the degree of commercial viability of the potential product.

Manufacturing, Pharmaceutical Development and Marketing Capability

The Company has no, and does not expect to have any, in-house manufacturing, pharmaceutical
development or marketing capability. To be successful, a product must be manufactured and packaged in
commercial quantities in compliance with regulatory requirements and in reasonable time frames and at
accepted costs. The Company intends to contract with third parties to develop its products. No assurance
can be given that the Company or its suppliers will be able to meet the supply requirements of the
Company in respect of the product development or commercial sales. Production of therapeutic products
may require raw materials for which the sources and amount of supply are limited, or may be hindered by
quality or scheduling issues in respect of the third party suppliers over which the Company has limited
control. An inability to obtain adequate supplies of raw materials could significantly delay the
development, regulatory approval and marketing of a product. The Company has limited in-house
personnel to internally manage all aspects of product development, including the management of multi-
center clinical trials. The Company is significantly reliant on third party consultants and contractors to
provide the requisite advice and management. There can be no assurance that the clinical trials and
product development will not encounter delays which could adversely affect prospects for the Company’s
success.

To be successful, an approved product must also be successfully marketed. The market for the
Company’s product being developed by the Company may be large and will require substantial sales and
marketing capability. At the present time, Revive does not have any internal capability to market
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pharmaceutical products. The Company intends to enter into one or more strategic partnerships or
collaborative arrangements with pharmaceutical companies or other companies with marketing and
distribution expertise to address this need. If necessary, the Company will establish arrangements with
various partners for geographical areas. There can be no assurance that the Company can market, or
can enter into a satisfactory arrangement with a third party to market a product in a manner that would
assure its acceptance in the market place. However, if a satisfactory arrangement with a third party to
market and/or distribute a product is obtained; the Company will be dependent on the corporate
collaborator(s) who may not devote sufficient time, resources and attention to the Company’s programs,
which may hinder efforts to market the products. Should the Company not establish marketing and
distribution strategic partnerships and collaborative arrangements on acceptable terms, and undertake
some or all of those functions, the Company will require significant additional human and financial
resources and expertise to undertake these activities, the availability of which is not guaranteed.

The Company will rely on third parties for the timely supply of raw materials, equipment, contract
manufacturing, and formulation or packaging services. Although the Company intends to manage these
third party relationships to ensure continuity and quality, some events beyond the Company’s control
could result in complete or partial failure of these goods and services. Any such failure could have a
material adverse effect on the financial conditions and result of operation of the Company.

Pre-Clinical Studies and Initial Clinical Trials are not Necessarily Predictive of Future Results

Pre-clinical studies and Phase | and Phase Il clinical trials are primarily designed to test safety, to study
pharmacokinetics and pharmacodynamics and to understand the side effects of product candidates at
various doses and schedules. Success in pre-clinical or animal studies and early clinical trials does not
ensure that later large-scale efficacy trials will be successful nor does it predict final results. Favorable
results in early trials may not be repeated in later trials. A number of companies in the life sciences
industry have suffered significant setbacks in advanced clinical trials, even after positive results in earlier
trials. Clinical results are frequently susceptible to varying interpretations that may delay, limit or prevent
regulatory approvals. Negative or inconclusive results or adverse medical events during a clinical trial
could cause a clinical trial to be delayed, repeated or terminate. Any pre-clinical data and the clinical
results obtained for our technologies may not predict results from studies in larger numbers of subjects
drawn from more diverse populations or in the commercial setting, and also may not predict the ability of
our products to achieve their intended goals, or to do so safely.

Raw Material and Product Supply

Raw materials and supplies are generally available in quantities to meet the needs of the Company’s
business. The Company will be dependent on third-party manufacturers for the pharmaceutical products
that it markets. An inability to obtain raw materials or product supply could have a material adverse impact
on the Company’s business, financial condition and results of operations.

Need for Additional Capital and Access to Capital Markets

The Company will need additional capital to complete its current research and development programs. It
is anticipated that future research, additional pre-clinical and toxicology studies and manufacturing
initiatives, including that to prepare for market approval and successful product market launch will require
additional funds. Further financing may dilute the current holdings of shareholders and may thereby result
in a loss for shareholders. There can be no assurance that the Company will be able to obtain adequate
financing, or financing on terms that are reasonable or acceptable for these or other purposes, or to fulfill
the Company’s obligations under the various license agreements. Failure to obtain such additional
financing could result in delay or indefinite postponement of further research and development of the
Company’s technologies with the possible loss of license rights to these technologies.
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Competition

The market for Revive’s technology is highly competitive. The Company will compete with other research
teams who are also examining potential therapeutics with regards to respiratory and breathing disorders,
gout, rare diseases, cognitive dysfunction, and central nervous system disorders. Many of its competitors
have greater financial and operational resources and more experience in research and development than
the Company will. These and other companies may have developed or could in the future develop new
technologies that compete with the Company’s technologies or even render its technologies obsolete.

Competition in Revive’s markets is primarily driven by (i) timing of technological introductions, (ii) ability to
develop, maintain and protect proprietary products and technologies, and (iii) expertise of research and
development team.

Intellectual Property

Revive’'s success depends to a significant degree upon its ability to develop, maintain and protect
proprietary products and technologies. Revive files patent applications in the United States, Canada,
Europe, Japan, and selectively in other foreign countries as part of its strategy to protect its proprietary
products and technologies. However, patents provide only limited protection of Revive’s intellectual
property. The assertion of patent protection involves complex legal and factual determinations and is
therefore uncertain and expensive. Revive cannot provide assurances that patents will be granted with
respect to any of its pending patent applications, that the scope of any of its patents will be sufficiently
broad to offer meaningful protection, or that it will develop additional proprietary technologies that are
patentable. Revive’s current patents could be successfully challenged, invalidated or circumvented. This
could result in Revive’s patent rights failing to create an effective competitive barrier. Losing a significant
patent or failing to get a patent to issue from a pending patent application that Revive considers
significant could have a material adverse effect on Revive’s business. The laws governing the scope of
patent coverage in various countries continue to evolve. The laws of some foreign countries may not
protect Revive’s intellectual property rights to the same extent as the laws of Canada and the United
States. If Revive is successful in obtaining one or more patents, it will only hold them in selected
countries. Therefore, third parties may be able to replicate Revive’s technologies covered by Revive’s
patents in countries in which it does not have patent protection.

Litigation to Protect the Company’s Intellectual Property

The Company’s future success and competitive position depends in part upon its ability to maintain its
intellectual property portfolio. There can be no assurance that any patents will be issued on any existing
or future patent applications. Even if such patents are issued, there can be no assurance that any patents
issued or licensed to the Company will not be challenged. The Company’s ability to establish and
maintain a competitive position may be achieved in part by prosecuting claims against others who it
believes to be infringing its rights. In addition, enforcement of the Company’s patents in foreign
jurisdictions will depend on the legal procedures in those jurisdictions. Even if such claims are found to be
invalid, the Company’s involvement in intellectual property litigation could have a material adverse effect
on its ability to distribute any products that are the subject of such litigation. In addition, the Company’s
involvement in intellectual property litigation could result in significant expense, which could materially
adversely affect the use responsibilities, whether or not such litigation is resolved in the Company’s
favour.
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Legal Proceedings

In the course of the Company’s business, the Company may from time to time have access to confidential
or proprietary information of third parties, and these parties could bring a claim against the Company
asserting that it has misappropriated their technologies and had improperly incorporated such
technologies into the Company’s products. Due to these factors, there remains a constant risk of
intellectual property litigation affecting the Company’s business. Additionally, Revive faces litigation risks
arising from its use of independent contractors and research collaborations to advance research and
development of its drug repurposing candidates. The Company may be made a party to litigation
involving intellectual property, commercial disputes, and other matters, and such actions, if determined
adversely, could have a material adverse effect on Revive.

Lack of Supporting Clinical Data

The clinical effectiveness and safety of any of Revive’s current or future products is not yet supported by
clinical data and the medical community has not yet developed a large body of peer reviewed literature
that supports the safety and efficacy of the Revive’s products. If future studies call into question the safety
or efficacy of the Revive’'s products, the Revive’s business, financial condition or results of operations
could be adversely affected.

Research and Development Risk

A principal component of the Revive’s business strategy is to expand its product offering to fully exploit
the core technologies that have been assigned a patent application from Xenexus Pharmaceuticals Pty
Ltd. As such, Revive’s organic growth and long-term success is primarily dependent on its ability to
successfully develop new and current products and it will likely incur significant research and
development expenditures. Revive cannot be certain that any investment in research and development
will yield technically feasible or commercially viable products. Furthermore, its ability to discover and
develop products will depend on its ability to:

retain key scientists as employees or partners;

identify high quality therapeutic targets;

identify potential drug candidates;

develop products internally;

successfully complete laboratory testing and clinical trials on humans;

obtain and maintain necessary intellectual property rights to the Revive’s products;

obtain and maintain necessary United States and other regulatory approvals for conducting

clinical trials;

e obtain and maintain necessary United States and other regulatory approvals for its products;
collaborate with third parties to assist in the development of its products; and

e enter into arrangements with third parties to co-develop, license, and commercialize its products.

Revive may not be successful in discovering and developing drug products. Failure to so introduce and
advance new and current products could materially and adversely affect the Revive’s operations and
financial condition.

Pre-Clinical and Clinical Development Risks

Revive must demonstrate the safety and efficacy of REV-002, REV-003, REV-004, and REV-005
(collectively, the “Current Candidates”) (and any other products it develops) through, among other things,
extensive pre-clinical and clinical testing. The Company’s research and development programs are at an
early stage of development. Numerous unforeseen events during, or as a result of, the testing process
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could delay or prevent commercialization of any products the Company develops, including (i) the results
of pre-clinical and clinical studies may be inconclusive, may demonstrate potentially unsafe drug
characteristics, or may not be indicative of results that will be obtained in human clinical trials, and (ii) the
safety and efficacy results attained in the pre-clinical and clinical studies may not be indicative of results
that are obtained in later clinical trials; and after reviewing pre-clinical and clinical study results, the
Company or its partners or collaborators may abandon projects that were previously thought to be
promising.

Pre-clinical and clinical studies are very expensive, can run into unexpected difficulties and the outcomes
are uncertain. Revive’s Phase II-A proof of concept study for REV-002 has been completed and close-out
procedures are expected to be completed by March 2017, and studies for REV-003 are expected to be
completed by December 2016. Revive’s Phase II-A proof of concept study for REV-004 is expected to be
completed by June 2017. The data collected from the Revive’s pre-clinical and clinical studies for the
Current Candidates (or any other products Revive develops) may not be sufficient to support the
regulatory approval of human testing of such product(s). Pre-clinical and clinical studies of Revive’s
products may not be completed on schedule or on budget. Revive’s failure to complete its pre-clinical and
clinical studies on schedule or on budget, or its failure to adequately demonstrate the safety and efficacy
of any of the products it develops, could delay or prevent regulatory approval of such products, which
could adversely affect Revive’s business, financial condition or results of operations.

Lack of Diversity

Larger companies have the ability to manage their risk through diversification. However, Revive currently
lacks diversification, in terms of the nature of its business. As a result, Revive could potentially be more
impacted by factors affecting the pharmaceutical development industry in general and Revive in particular
than would be the case if the business was more diversified. Currently, Revive’s primary focus is the
development of REV-002. Accordingly, Revive is dependent on its ability to develop and commercialize
REV-002 and any factor that materially adversely affects its ability to do so may have a material adverse
effect on Revive’s financial condition and results of operations.

Inability to Implement the Business Strategy

The growth and expansion of Revive’s business is heavily dependent upon the successful implementation
of Revive’'s business strategy. There can be no assurance that Revive will be successful in the
implementation of its business strategy.

Regulatory Risk

Revive will require acceptances and/or approvals from the FDA and other foreign health regulatory bodies
for conducting human clinical studies and will require approval from the FDA and equivalent organizations
in other countries before any drugs can be marketed. There is no assurance that such approvals will be
forthcoming. Furthermore, the exact nature of the studies these regulatory agencies will require is not
known and can be changed at any time by the regulatory agencies, increasing the financing risk and
potentially increasing the time to market Revive faces, which could adversely affect Revive’s business,
financial condition or results of operations.

In both domestic and foreign markets, the development, formulation, manufacturing, packaging, labelling,
handling, distribution, import, export, licensing, sale and storage of pharmaceuticals are affected by a
body of laws, governmental regulations, administrative determinations, including those by the Canada
Food Inspection Agency and the FDA, court decisions and similar constraints. Such laws, regulations and
other constraints can exist at the federal, provincial or local levels in Canada and at all levels of
Government In foreign jurisdictions. There can be no assurance that Revive and Revive’s partners are in
compliance with all of these laws, regulations and other constraints. Revive and its partners may be
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required to incur significant costs to comply with such laws and regulations in the future, and such laws
and regulations may have an adverse effect on the business. The failure of Revive or its partners to
comply with current or future regulatory requirements could lead to the imposition of significant penalties
or claims and may have a material adverse effect on the business. In addition, the adoption of new laws,
regulations or other constraints or changes in the interpretations of such requirements might result in
significant compliance costs or lead Revive and its partners to discontinue product development and
could have an adverse effect on the business.

International Operations

Revive’s international operations expose it and its representatives, agents and distributors to risks
inherent to operating in foreign jurisdictions which could materially adversely affect its operations and
financial position. These risks include (i) country-specific taxation policies, (ii) imposition of additional
foreign governmental controls or regulations, (iii) export license requirements, (iv) changes in tariffs and
other trade restrictions, and (v) complexity of collecting receivables in a foreign jurisdiction.

Moreover, applicable agreements relating to business in foreign jurisdictions are governed by foreign laws
and are subject to dispute resolution in the courts of, or through arbitration proceedings in, the country or
region in which the parties are located or another jurisdiction agreed upon by the parties. Revive cannot
accurately predict whether such forum will provide an effective and efficient means of resolving disputes
that may arise in the future. Even if it obtains a satisfactory decision through arbitration or a court
proceeding, Revive could have difficulty in enforcing any award or judgment on a timely basis or at all.

Issuance of Debt

From time to time, the Company may enter into transactions to acquire assets or the shares of other
corporations. These transactions may be financed partially or wholly with debt, which may increase the
Company’s debt levels above industry standards. The level of the Company’s indebtedness from time to
time could impair the Company’s ability to obtain additional financing in the future on a timely basis to
take advantage of business opportunities that may arise.

Conflict of Interest

Certain of the directors of the Company are also directors and officers of other companies, some of which
may be in the pharmaceutical sector, and conflicts of interest may arise between their duties as directors
of the Company and as officers and directors of such other companies. Such conflicts must be disclosed
in accordance with, and are subject to such other procedures and remedies as apply under the applicable
corporate statute.

Dilution and Future Issuances of Shares

The Company may issue additional shares in the future, which may dilute a shareholder’s holdings in the
Company. The Company’s articles permit the issuance of an unlimited number of the Company’s shares
and an unlimited number of preferred shares, issuable in series, and the shareholders of the Company
will have no pre-emptive rights in connection with such further issuances. The board of directors of the
Company has the discretion to determine the provisions attaching to any series of preferred shares and
the price and the terms of issue of further issuances of Company’s shares.

Risk of Third Party Claims for Infringement
A third party may claim that the Company has infringed such third party’s rights or may challenge the right

of the Company to its intellectual property. In such event, the Company will undertake a review to
determine what, if any, action should be taken with respect to such claim. Any claim, whether or not with
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merit, could be time consuming to evaluate, result in costly litigation, cause delays in the operations of the
Company or the development of its intellectual property or require the Company to enter into licensing
arrangements that may require the payment of a licence fee or royalties to the owner of the intellectual
property. Such royalty or licensing arrangements, if required, may not be available on terms acceptable to
the Company.

Disclosure of Internal Controls

Management has established processes to provide them with sufficient knowledge to support
representations that they have exercised reasonable diligence to ensure that (i) the consolidated financial
statements do not contain any untrue statement of material fact or omit to state a material fact required to
be stated or that is necessary to make a statement not misleading in light of the circumstances under
which it is made, as of the date of and for the periods presented by the consolidated financial statements,
and (ii) the consolidated financial statements fairly present in all material respects the financial condition,
results of operations and cash flow of the Company, as of the date of and for the periods presented.

In contrast to the certificate required for non-venture issuers under National Instrument 52-109,
Certification of Disclosure in Issuers’ Annual and Interim Filings (“NI 52-109”), the Venture Issuer Basic
Certificate does not include representations relating to the establishment and maintenance of disclosure
controls and procedures (“DC&P”) and internal control over financial reporting (“ICFR”), as defined in NI
52-109. In particular, the certifying officers filing this certificate are not making any representations
relating to the establishment and maintenance of:

(i) controls and other procedures designed to provide reasonable assurance that information required to
be disclosed by the issuer in its annual filings, interim filings or other reports filed or submitted under
securities legislation is recorded, processed, summarized and reported within the time periods specified
in securities legislation; and

(i) a process to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of the financial statements for external purposes in accordance with the issuer's GAAP
(IFRS).

The issuer’s certifying officers are responsible for ensuring that processes are in place to provide them
with sufficient knowledge to support the representations they are making in the certificate. Investors
should be aware that inherent limitations on the ability of certifying officers of a venture issuer to design
and implement on a cost effective basis DC&P and ICFR as defined in NI 52-109 may result in additional
risks to the quality, reliability, transparency and timeliness of interim and annual filings and other reports
provided under securities legislation.
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Additional Disclosure for Venture Issuers without Significant Revenue

Office expenses

Year Ended

Year Ended
June 30, 2016 June 30, 2015
® )

Reporting issuer costs 195,191 111,675
Administrative 2,677 60,588
Travel and accommodation 18,258 28,438
Insurance 45,590 33,274
Meals and entertainment 6,439 6,139
Bank charges 6,860 1,838
Interest income (7,909) (7,064)
Total 267,106 234,888
Intangible assets
Cost REV-001 REV-002 REV-003 Total
Balance, June 30, 2014 $35,940 $25,000 $nil $60,940
Additions 28,104 nil 9,897 38,001
Write-off (15,992) nil nil (15,992)
Balance, June 30, 2015 $48,052 $25,000 $9,897 $92,949
Write-off (48,052) nil nil (48,052)
Balance, June 30, 2016 $nil $25,000 $9,897 $34,897
Accumulated amortization REV-001 REV-002 REV-003 Total
Balance, June 30, 2014 $2,671 $2,030 $nil $4,701
Amortization for the year 2,403 1,250 492 4,145
Write-off (800) nil nil (800)
Balance, June 30, 2015 $4, 274 $3,280 $492 $8,046
Amortization for the year 2,403 1,250 495 4,148
Write-off (6,677) nil nil (6,677)
Balance, June 30, 2016 $nil $4,530 $987 $5,517
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Research and development

Year Ended Year Ended
June 30, 2016 June 30, 2015
(%) (%)
REV-001 nil 81,901
REV-002 1,516,950 662,030
REV-003 nil 3,628
REV-004 42,954 nil
REV-005 1,702 nil
Other 6,682 nil
Total 1,568,288 747,559

Subsequent Events

(i) On August 18, 2016, the Company completed the Offering, a non-brokered private placement of Units
for gross proceeds of $1,500,000. Pursuant to the Offering, the Company issued 15,000,000 Units at
$0.10 per Unit. Each Unit consists of one common share and one-half of one common share purchase
warrant (a "Warrant"). Each whole Warrant entitles the holder to acquire one common share for $0.18
until June 18, 2018 (the "Warrant Expiry Date"). In the event that the volume-weighted average trading
price of the Common Shares on the TSXV exceeds $0.25 per Common Share for any period of 20
consecutive trading days, the Company may, at its option, within five business days following such 20-
day period, accelerate the Warrant Expiry Date by delivery of notice to the registered holders thereof and
issuing a Warrant Acceleration Press Release, and, in such case, the Warrant Expiry Date shall be
deemed to be 5:00 p.m. (Toronto time) on the 30th day following the later of (i) the date on which the
Warrant Acceleration Notice is sent to Warrant holders, and (ii) the date of issuance of the Warrant
Acceleration Press Release.

In connection with the Offering, the Company paid $75,111 in cash finder's fees and issued 492,450
finder's warrants (“Finder’'s Warrants”) to qualified arm’s length finders. Each Finder's Warrant entitles the
holder to acquire one Unit for $0.10 until June 18, 2018.

(i) On August 19, 2016, the Company issued 113,750 common shares upon the exercise of 113,750
warrants.
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