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Aptose Biosciences Inc.
Notice of 2015 Annual and Special Meeting of Sharelders

NOTICE IS HEREBY GIVEN that the annual and special meeting (the “Mee}imd’shareholders of
Aptose Biosciences Inc. (the “Corporation”) will beld at the offices of McCarthy Tétrault LLP, Toto
Dominion Bank Tower, 66 Wellington Street West, t8u300, Toronto, Ontario on June 10, 2015 at
10:00 a.m. (Toronto time).

What the Meeting is About
The following items of business will be coveredhat Meeting:

1.

10.

11.

receiving the financial statements of the Capon for the seven months ended December 31,
2014, including the auditor’s report thereon;

appointing KPMG LLP as auditor of the Corporatfor the fiscal year ending December 31, 2015
and authorizing the directors to fix its remunemati

electing directors;

passing an ordinary resolution, the full text ofiettis set forth in the accompanying management
proxy circular, approving all unallocated optiomglar the share option plan of the Corporation;

passing an ordinary resolution, the full text ofiettis set forth in the accompanying management
proxy circular, ratifying certain option grants @ndhe share option plan of the Corporation;

passing an ordinary resolution, the full text ofiethis set forth in the accompanying management
proxy circular, approving amendments to the shat®w plan of the Corporation to increase the
maximum number of common shares of the Corpora@earved for issuance under all the security
based compensation plans of the CorporatidiYt6%;

passing an ordinary resolution, the full text ofiettis set forth in the accompanying management
proxy circular, authorizing the adoption of the mation’s stock incentive plan;

passing an ordinary resolution, the full text ofiethis set forth in the accompanying management
proxy circular, approving an amendment to the Cafian’'s by-laws (the “By-Law”) (i) to
increase the quorum for any meeting of shareholdetee Corporation to two persons who are
entitled to vote either as shareholders or as phatgers and holding or representing not less than
25% of the outstanding shares of the Corporatiditlethto be voted at such meeting; and (ii) to
eliminate the casting vote previously granted # dhair of a meeting of the board of directors of
the Corporation;

passing an ordinary resolution, the full text ofiettis set forth in the accompanying management
proxy circular, ratifying a new by-law of the Corption relating to the advance notice of director
nominations;

passing a special resolution, the full text of vahis set forth in the accompanying management
proxy circular, approving an amendment to the Aeticof the Corporation to expand the places
where meetings of the shareholders of the Cormoratiay be held to include certain cities in the
United States and Europe; and

to transact such other business as may be prdpenight before the Meeting.

The Meeting may also consider other business ttugieply comes before the Meeting or any adjournment
of the Meeting. The management proxy circular agomging this notice of meeting provides additional
information relating to the matters to be dealhveit the Meeting and forms part of this notice.



You have the right to vote

You are entitled to receive notice of and votehat Meeting, or any adjournment, if you are a hotafer
common shares of the Corporation at the close sihbas on April 30, 2015.

You have the right to vote your shares on items 20t listed above and any other items that mayguhpp
come before the Meeting or any adjournment.

Your vote is important

If you are not able to be present at the Meetitepge exercise your right to vote by signing andrning
the enclosed form of proxy to Computershare InveSgrvices Inc., 100 University Avenue, 8th Floor,
Toronto, Canada M5J 2Y1, so as to arrive not ldtan 10:00 a.m. on June 8, 2015 or, if the Meeng
adjourned, 48 hours (excluding Saturdays, Sundayfalidays) before any adjournment of the Meeting.

BY ORDER OF THE BOARD OF DIRECTORS

William G. Rice, PhD.
Chairman, President and Chief Executive Officer
Toronto, Canada
May 5, 2015



MANAGEMENT PROXY CIRCULAR
May 5, 2015
PROXY INFORMATION
Solicitation of Proxies

The information contained in this management precixgular (the “Circular”) is furnished in conneatio
with the solicitation of proxies to be used at #mual and special meeting (the “Meeting”) of hade
(the “Shareholders”) of common shares (the “Share$”Aptose Biosciences Inc. (the “Corporation”,
“Aptose”, “we” or “our”) to be held on June 10, ZbAt 10:00 a.m. (Toronto time) at the offices of
McCarthy Tétrault LLP, Toronto Dominion Bank Towéf Wellington Street West, Suite 5300, Toronto,
Ontario and at all adjournments thereof, for theppses set forth in the accompanying notice of imget
(the “Notice of Meeting”). It is expected that thalicitation will be made primarily by mail but pies may
also be solicited personally by directors, officensiployees or agents of the Corporation. The itadlizn

of proxies by this Circular is being made by orbahalf of the management of the Corporation. The to

cost of the soalicitation will be borne by Aptose.

The information contained in this Circular is givas at May 5, 2015 except where otherwise noteld. Al
references to “dollar” or the use of the symbol & to Canadian dollars and use of the symbol "US$
refers to United States dollars, unless otherwideated.

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

This Circular contains forward-looking statementghim the meaning of securities laws. Such
statements include, but are not limited to the ©oafion’s plans, objectives, expectations and ititers
and other statements including words such as “@pdie”, “contemplate”, “continue”, “believe”, “plan”,
“estimate”, “expect”, “intend”, “will”, “should”, * may”, and other similar expressions.

Such statements reflect our current views witheesfo future events and are subject to risks and
uncertainties and are necessarily based upon a euimibestimates and assumptions that, while coreside
reasonable by us are inherently subject to sigaifidousiness, economic, competitive, political aodial
uncertainties and contingencies. Many factors caaldse our actual results, performance or achievasne
to be materially different from any future resufigrformance, or achievements that may be expressed
implied by such forward-looking statement. Seeamunual information form on Form 20-F dated March 3,
2015 for the seven months ended December 31, a0Hdiditional information. A copy of this document
can be found on SEDAR at www.sedar.com, howeverillveromptly provide a copy of this document to
any securityholder of the Corporation free of ctargon request.

ABOUT VOTING YOUR SHARES
Appointment of Proxies
This is the easiest way to vote. Voting by proxyam®that you are giving the person or people

named on your proxy form (the “proxyholder”) thettaarity to vote your Shares for you at the Meetimg
any adjournment. A proxy form is included with tQiscular.
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The persons named on the proxy form will vote youiShares for you, unless you appoint
someone else to be your proxyholder. You have theght to appoint a person to represent you at the
Meeting other than the persons named on the proxyofm. If you appoint someone else, he or she
must be present at the Meeting to vote your Share# you want to appoint someone else, you can
insert that person’s name in the blank space provied in the form of proxy. That other person does
not need to be a Shareholder of the Corporation.

If you are voting your Shares by proxy, our transfgent, Computershare Investor Services Inc.
(“Computershare”), must receive your completed prioxm by 10:00 a.m. (Toronto time) on June 8, 2015
or, if the Meeting is adjourned, 48 hours (exclgdiSaturdays, Sundays and holidays) before any
adjournment of the Meeting.

Registered Shareholders

You are a registered Shareholder if your name appayour Share certificate. Your proxy form
tells you whether you are a registered Shareholder.

Non-Registered (or Beneficial) Shareholders

You are a non-registered (or beneficial) Sharelafdgour bank, trust company, securities broker
or other financial institution holds your Shares j@u (your nominee). For most of you, your voting
instruction form or proxy tells you whether you araon-registered (or beneficial) Shareholder.

In accordance with Canadian securities law, we hlisteibuted copies of the Notice of Meeting,
this Circular and the form of proxy (collectivethe “meeting materials”) to CDS Clearing and Detuogi
Services Inc. and intermediaries (such as seauhtiekers or financial institutions) for onwardtdtsution
to those non-registered or beneficial Shareholievghom we have not sent the meeting materialttijre
We previously mailed to those who requested theenatidited financial statements of the Corpordtion
the seven months ended December 31, 2014 and tliraureport thereon as well as management'’s
discussion and analysis.

The intermediaries are required to forward meetingterials to non-registered or beneficial
Shareholders unless a non-registered or beneStiaieholder has waived the right to receive theeny V
often, intermediaries will use a service comparshsas Broadridge Investor Communication Solutians t
forward the meeting materials to non-registereldeneficial Shareholders.

Non-registered or beneficial Shareholders who hawee waived the right to receive meeting
materials will receive either a voting instructifomm or, less frequently, a form of proxy. The mspe of
these forms is to permit non-registered or berafiBhareholders to direct the voting of the Shéneg
beneficially own. Non-registered or beneficial Seiders should follow the procedures set out below
depending on what type of form they receive.

A. Voting Instruction Form. In most cases, a nagistered Shareholder will receive, as part of the
meeting materials, a voting instruction form. Iethon-registered Shareholder does not wish to
attend and vote at the Meeting in person (or han@ther person attend and vote on the non-
registered Shareholder’'s behalf), the voting irdtom form must be completed, signed and
returned in accordance with the directions on trenf If a non-registered Shareholder wishes to
attend and vote at the Meeting in person (or hana@ther person attend and vote on the non-
registered Shareholder’s behalf), the non-regidt&teareholder must complete, sign and return the
voting instruction form in accordance with the direns provided and a form of proxy giving the
right to attend and vote will be forwarded to tlemmegistered Shareholder.



or

Form of Proxy. Less frequently, a non-registe®dreholder will receive, as part of the meeting
materials, a form of proxy that has already begnesi by the intermediary (typically by a facsimile
or stamped signature), which is restricted asemtimber of Shares beneficially owned by the non-
registered Shareholder but which is otherwise umpbeted. If the non-registered Shareholder does
not wish to attend and vote at the Meeting in pe(so have another person attend and vote on the
non-registered Shareholder’s behalf), the non+egid Shareholder must complete the form of
proxy and deposit it with Computershare, 100 UrsierAvenue, 8 Floor Toronto, Canada,
M5J 2Y1 as described above. If a non-registeredeBbider wishes to attend and vote at the
Meeting in person (or have another person attemdvate on the non-registered Shareholder’s
behalf), the non-registered Shareholder must strikehe names of the persons named in the proxy
and insert the non-registered Shareholder's (oh satber person’s) name in the blank space
provided.

Non-registered Shareholders should follow the insttions on the forms they receive and

contact their intermediaries promptly if they needsistance.

Meeting Materials

The meeting materials are being sent to both rgidtand non-registered owners of Shares. The

Corporation is sending this Circular and other imgematerials indirectly to non-objecting beneficia
owners (as defined in National Instrument 54-1Cbmmunication with Beneficial Owners of Securities
a Reporting Issuel(“NI 54-101")). The Corporation intends to pay fortermediaries to forward to
objecting beneficial owners (as defined in NI 54:\1his Circular and other meeting materials.

Changing Your Vote

A registered Shareholder who has given a proxy mr@agke that proxy by:

@ completing and signing a proxy bearing a ldte and depositing it with Computershare
as described above;

(b) depositing an instrument in writing executedthg Shareholder or by the Shareholder’s
attorney authorized in writing:

0] at our registered office at any time beforeald. on June 8, 2015, or on the last
business day before any adjournment of the Meetinghich the proxy is to be
used, or

(i) with the chair of the Meeting prior to the comancement of the Meeting on the
day of the Meeting or any adjournment of the Megtor

(c) in any other manner permitted by law.

A non-registered or beneficial Shareholder may kewe voting instruction form or a waiver of the

right to receive meeting materials and to vote mit@ an intermediary or to the Corporation, asdhse
may be, at any time by written notice to the intediary or the Corporation, except that neither an
intermediary nor the Corporation is required to @cta revocation of a voting instruction form or af
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waiver of the right to receive materials and toevthat is not received by such intermediary or the
Corporation, at least seven (7) days prior to tleetihg.

VOTING OF PROXIES

You can choose to vote “For”, “Against” or “Withlatj| depending on the item listed on the proxy
form. The Shares represented by the proxy formhillyoted for, voted against or withheld from vgtin
accordance with the instructions of the Sharehotiterany ballot that may be called for and, if the
Shareholder specifies a choice with respect to raatter to be acted upon, the Shares will be voted
accordingly.

If you return your proxy form and do not tell us how you want to vote your Shares, your
Shares will be voted by the management representaéis named in the proxy form as follows:

+ FOR the appointment of KPMG LLP as auditor of the Corporation and the authorization
of the directors to fix the auditor’'s remuneration;

+ FOR the election of each of the directors nominatefbr election as listed in this Circular;

« FOR the approval of all unallocated options under he share option plan of the
Corporation;

* FOR the ratification and confirmation of certain grants of options under the share option
plan of the Corporation;

* FOR the approval of amendments to the Corporation’share option plan;
* FOR the adoption of the Corporation’s stock incentie plan;

* FOR the approval of an amendment to the Corporatiois By-Law to increase the quorum
for a meeting of Shareholders of the Corporation ad to eliminate the casting vote
previously granted to the chair of a meeting of théoard of directors;

» FOR the approval of an advance notice by-law of th€orporation relating to the advance
notice of director nominations; and

 FOR the approval of an amendment to the Articles othe Corporation to expand the
places where meetings of the Shareholders of the Poration may be held to include
certain cities in the United States and Europe.

The enclosed form of proxy confers discretionartharity upon the management representatives
designated in the form of proxy with respect to admeents to or variations of matters identified hie t
Notice of Meeting and with respect to other matteed may properly come before the Meeting. Atdhte
of this Circular, management of the Corporationvksof no such amendments, variations or other rsatte

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING S ECURITIES

As of the date hereof, 11,886,0@hares are issued and outstanding. Each holdehat$s of
record at the close of business on April 30, 2@i& record date established for notice of the Meetivill
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be entitled to one vote for each Share held omatters proposed to come before the Meeting, exodpe
extent that the Shareholder has transferred angSh#ter the record date and the transferee bf Shares
establishes ownership of them and makes a writemadd, not later than 10 days prior to the Meeting,
be included in the list of Shareholders entitleddte at the Meeting, in which case the transfariiebe
entitled to vote such Shares.

To the knowledge of Aptose’s directors and exeeutofficers, no single person or entity
beneficially owns, directly or indirectly, or exéyes control or direction over more than 10% of\thtes
attached to all the outstanding Shares, other Hranklin Resources, Inc. who, according to publicly
available information, holds 1,416,666 Shares pr@apmately 11.9% of the issued and outstandinge3ha

PARTICULARS OF MATTERS TO BE ACTED UPON
1. Financial Statements

At the Meeting, Shareholders will receive and coeisihe financial statements of the Corporation
for the seven months ended December 31, 2014 anduditor’'s report thereon, but no vote by the
Shareholders with respect thereto is required @pgsed to be taken.

As of July 17, 2014, the Corporation changed itaricial year end from May 31 to December 31.
The change in the financial year end from May 3Dézember 31 will allow the Corporation to provide
continuous disclosure information on a comparabkl&sbwith its industry peer group. As a resulttaftt
change, all information in this Circular relatirg the fiscal year ended December 31, 2014 relatéset
seven months ended December 31, 2014.

2. Appointment and Remuneration of the Auditor

The Board of Directors of the Corporation (the "By on the Audit Committee’s advice,
recommends the appointment of KPMG LLP, as audifadhe Corporation. The auditor will be in office
until the next annual Shareholders’ meeting o @giuccessor is named.

Unless you have specified in the enclosed form ofopy that the votes attaching to the Shares
represented by the proxy are to be withheld with repect to the appointment of the auditor, on any
ballot that may be called for in the appointment ofthe auditor, the management representatives
designated in the enclosed form of proxy intend twote the Shares in respect of which they are
appointed proxy FOR the appointment of KPMG LLP, Chartered Professional Accountants, as
auditor of the Corporation to hold office until the next annual meeting of Shareholders, and
authorizing the directors to fix the remuneration d the auditor.

3. Election of Directors

Unless they resign, all directors elected at theetg will hold office until our next annual
meeting of Shareholders or until their success@®l@cted or appointed.

Unless you have specified in the enclosed form ofopy that the votes attaching to the Shares
represented by the proxy are to be withheld with repect to the election of each of the directors, on
any ballot that may be called for in the election b directors, the management representatives
designated in the enclosed form of proxy intend tewote the Shares in respect of which they are
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appointed proxy FOR the election as directors of ez of the proposed nominees whose names are set
forth below.

Pursuant to the articles of the Corporation, theer of directors of the Corporation is set at a
minimum of three and a maximum of eleven and thectiirs are authorized to determine the actual pumb
of directors to be elected from time to time. Tharg@ration currently has six directors, all of whiare
being proposed for nomination at the Meeting.

On February 24, 2014, the Board adopted a majeoityng policy (the “Majority Voting Policy”).
The Majority Voting Policy applies to this electiofidirectors. Under such policy, a director noreiméno
is elected in an uncontested election with a greaienber of votes “withheld” than votes “for” wille
considered by the Board not to have received thpatiof the Shareholders, even though duly elezseal
matter of corporate law. Such a nominee will beeetgd to provide forthwith his or her resignatiortite
Board, effective on acceptance by the Board. Urdpssial circumstances apply, the Board will actiept
resignation. Within ninety (90) days following theplicable meeting of the Shareholders, the Boalld w
determine whether to accept or reject the resignaiffer that has been submitted. Following therBsa
decision on the resignation, the Board will promplisclose, via press release, its decision (inofuthe
reasons for rejecting the resignation offer, ifleggle).

The following table sets out for all persons praggbto be nominated by management for election
as director, the name and place of residence,atimpositions and offices with the Corporation nosid
by them, the period during which they have sen&dieectors of the Corporation, their present ppialc
occupation and principal occupation for the prengdive years, and the number of Shares beneficiall
owned, directly or indirectly, by each of them oser which they exercise control or direction athatdate
hereof.

The Corporation has an Audit Committee, a Corpdgaieernance and Nominating Committee and
a Compensation Committee.

Name of Director, Director Since Present and Past Principal Occupatio No. of Shares
Province/State and or Employment Beneficially
Country of Residence Owned,
Controlled
or Directed
Dr. Denis BurgeéP® September 2007 President, Yamhill Valley Vineyards, Inc. 8,498 Shares
Oregon, United States (1983 to presentyineyards)

Founding Chairman, Director, Trinity Biotech plc.
(1992 to 1995 Chairman, 1995- present as

Director)

(biotechnology company)
Erich Platzef December 2014 Investment Advisor, HMB Partners AG Nil
Basel, Switzerland (2003 to presenthealthcare investment firm)

Serves on several Boards of Directors
(2003 to present)
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Name of Director, Director Since Present and Past Principal Occupatio No. of Shares
Province/State and or Employment Beneficially
Country of Residence Owned,
Controlled
or Directed
Dr. William G. Rice October 2013 Chairman, President and Chief Executive Officer Nil
California, United States of the Corporation (2013 to present)
Chairman, President and Chief Executive Officer,
Cylene Pharmaceuticals Inc. (2003 to 2013)
(biotechnology company)
Dr. Bradley June 2013 President and Chief Executive Officer, Oncolytics Nil
Thompsof©@® Biotech Inc. (1999 to present)
Alberta, Canada (biotechnology company)
Dr. Mark D. Vincenf September 2007 Physician; consultant medical oncologist, London Nil
Ontario, Canada Regional Cancer Program of Cancer Care Ontario
(1990 to presenttancer care facility)
Professor of oncology, Western University of
Ontario (2008 to present)niversity)
Warren Whitehedd April 2011 Chief Financial Officer, Amorfix Life $ences Nil

Ontario, Canada (2013 to present) (biotechnology company)

Chairman of the Board of Plantform , Director
(2009 to present)
(biotechnology company)

(1) Member of the Audit Committee.
(2) Member of the Compensation Committee.
(3) Member of the Corporate Governance and Nominatmgr@ittee.

The information as to principal occupation, businesemployment and Shares beneficially owned
or controlled is not within the knowledge of manageat of the Corporation and has been furnishedhéy t
respective nominees.

Dr. Denis Burger:Dr. Burger currently is the Chairman of AMES Teclugy, a medical device
company. Dr. Burger co-founded Trinity Biotech ghased in Dublin, Ireland, in June 1992 and acted a
Chairman from 1992 to 1995 and now serves on thedbof directors of the company. Dr. Burger was the
past Chairman, Chief Executive Officer and a doeadf AVI Biopharma Inc., an Oregon based
biotechnology company, from 1992 to March 2007.®rger is also a partner in Sovereign Ventures, a
healthcare consulting and funding firm based irtl&ed, Oregon. Dr. Burger received his MSc and Ph.D
in Microbiology and Immunology from the Universitf§ Arizona. Dr. Burger also serves on the board of
CytoDyn Inc..

Dr. Erich Platzer:Dr. Platzer is a board certified physician in ined medicine, hematology and
medical oncology. Previously, Dr. Platzer servethasbusiness director of oncology, as well agjtbbal
strategic marketing and therapeutic area headagflogy at Roche, Basel. He was also the medicetttir
in oncology and global development project leadst was responsible for various strategic corporate
partnerships. Dr. Platzer is a director of SwissiBess Angel Groups, StartAngels and BioBAC, argl ha
served as a pharmaceutical industry expert ondhedbof directors of multiple biotech companiedath
the U.S. and Europe such as Probiodrug, AOT, Lévtiaro Devices, Credentis, and Viroblock. Dr. Platze
co-founded and currently serves as an investmefis@do HBM Healthcare Investments (formerly HBM
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BioVentures), a global leader in healthcare inmgstHe has over 12 years of experience in academic
medicine and research and was a key member oé#ime &t MSKCC that purified human G-CSF in 1983
(recombinant form: Neupogen®). He earned his MtBbmfthe Medical School and the Institute of Clihica
Immunology and Rheumatology of the University ofaBgen, where he also received his “Dr. med. Habil.
(M.D.,Ph.D.).

Dr. William Rice: Dr. Rice joined Aptose as Chairman and Chief EtreeuOfficer in October
2013.Prior to joining Aptose, Dr. Rice served as thesklent, Chief Executive Officer and Chairman of
the board of Cylene Pharmaceuticals, Inc., a mibtechnology company (“Cylene”). Prior to Cylene
Dr. Rice was the founder, President, Chief Exeeu@fficer and Director of Achillion Pharmaceuticals
Inc. He also served as Senior Scientist and He#ttedDrug Mechanism Laboratory at the National @anc
Institute-Frederick Cancer Research and Developr@emter, and served as a faculty member in the
division of Pediatric Hematology and Oncology atdeymUniversity School of Medicine. Dr. Rice recaive
his Ph.D. from Emory University Department of Bieafistry. He continues to serve as the Chairmaheof t
board of Cylene.

Dr. Brad ThompsonbDr. Thompson is an experienced biotechnology peif@mal who has held the
positions of Chairman of the Board and Presidedt@hief Executive Officer of Oncolytics Biotech Inc
since April 1999. Prior to his role with Oncolyti@r. Thompson was the Chief Executive Officer of
Synsorb Biotech from 1994 to 1999. Dr. Thompsowo alsrrently is a board member of Immunovaccine
Inc. He received his Ph.D. from the University oé$tern Ontario in the Department of Microbiologyl an
Immunology.

Dr. Mark Vincent: Dr. Mark Vincent is a Professor of Oncology at theiversity of Western
Ontario and a consultant medical oncologist atLibedon Regional Cancer Program, where he has been
since 1990. Dr. Vincent is also the co-founder @haf Executive Officer of Sarissa, Inc. since 2000

Mr. Warren Whitehead:Mr. Whitehead is a CPA (CMA) who has held senianaficial
management positions in several biotechnology dranpaceutical companies. Currently he is the Chief
Financial Officer of Amorfix Life Sciences Ltd. agell as a member of the Board of Directors. Prior
this, he served as Chief Financial Officer of ARIB&search Inc., providing financial guidance and
leadership during the acquisition of ARIUS by Ro@n@008. Prior to ARIUS, Mr. Whitehead was Chief
Financial Officer at Labopharm Inc., where he catad a series of public equity financings and tintis
on NASDAQ. He is currently the Chairman of the Bbaf Directors of PlantForm Corporation, a life
sciences company that develops biosimilar antibddygs for treatment of cancer and other critical
illnesses.

No proposed director is, to the knowledge of thepBmtion as at the date of the Circular, or has
been, within ten (10) years before the date of @iigular, a director, chief executive officer dmief
financial officer of any company (including Aptosiiat: (i) was subject to a cease trade order,rdero
similar to a cease trade order or an order thaiedehe relevant company access to any exemptidarun
Canadian securities legislation that was in effecta period of more than 30 consecutive daysw@s
subject to cease trade order, an order similar ¢easse trade order or an order that denied thearsle
company access to any exemption under Canadianiteesclegislation that was in effect for a periotd
more than 30 consecutive days that was issued thteproposed director ceased to be a directoef chi
executive officer or chief financial officer and ieh resulted from an event that occurred while geason
was acting in the capacity as director, chief etieewfficer or chief financial officer, (iii) whé that person
was acting in that capacity, or within a year @ttherson ceasing to act in that capacity, becamkrbpt,
made a proposal under any legislation relatingaiaktuptcy or insolvency or was subject to or instid
any proceedings, arrangement or compromise witthitors or had a receiver, receiver manager oreeust
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appointed to hold its assets, or (iv) become barikmade a proposal under any legislation relating
bankruptcy or insolvency, or become subject tastituted any proceedings, arrangement or compeamis
with creditors, or had a receiver, receiver managdrustee appointed to hold the assets of thposed
director.

Moreover, no proposed director of the Corporati@s been subject, to the knowledge of the
Corporation, to (i) any penalties or sanctions isggbby a court relating to securities legislatiorby a
securities regulatory authority or has entered imtgettlement agreement with a securities regylator
authority, or (ii) any other penalties or sanctionposed by a court or regulatory body that woikdly be
considered important to a reasonable securityhatdéeciding whether to vote for a proposed dinecto

4. Approval of Unallocated Options

Until May 5, 2015, the Corporation had three sagurased compensation plans being the share
option plan (the “Share Option Plan”), the alteenabmpensation plan (the “ACP”") and the deferred
share unit plan (the “DSU Plan”, together with tigare Option Plan and the ACP, the “Plans”). The
maximum aggregate number of Shares that was alaflabissuance from treasury under the Plans was
15% of the Corporation’s issued and outstandingezhat any given time. The rules of the Toronta!Sto
Exchange (the “TSX") require that, if a listed iestas security based compensation plans thattdwame
a fixed maximum number of shares issuable thereutidedirectors and shareholders of the issuaioapp
and reaffirm the unallocated options, rights oitkembents under such plans every three years.

On May 5, 2015, as there were no outstanding rightsiits under the ACP and the DSU Plan, the
Board approved the termination of the ACP and tB&[Plan. Additional information concerning the &har
Option Plan, including its terms and conditions) ba found under the heading “Equity Compensatian P
Information” of this Circular.

As of May 5, 2015, 1,383,805 options were grantedstanding and unexercised, representing
approximately 11.6% of the issued and outstandingrés of the Corporation. Accordingly, as at that
date, options to purchase up to an additional 3#&hares (3.4% of Shares outstanding) remainadnail
for grant under the Share Option Plan (the “Unated Options”).

On May 5, 2015, the Board unanimously approvedé¢newal of all Unallocated Options under
the Share Option Plan.

An ordinary resolution will be placed before thea8tholders at the Meeting to approve all the
Unallocated Options under the Share Option Plam‘{tmallocated Options Resolution”). Pursuant ® th
requirements of the TSX, the Unallocated OptionsdRéion requires the approval of a majority of the
votes cast by the Shareholders at the Meetingehkeluding the votes attached to 8,498 Shares held
directly or indirectly by insiders of the Corpomatithat hold options under the Share Option Blatihat
are otherwise eligible to participate in the SHaption Plan. Shareholders’ approval will be effeetior
three years from the date of the Meeting and doésanstitute a change of the Share Option Plaamor
increase of the previously approved limit. Whetlogr not the Unallocated Options Resolution is
approved, all options already granted and currentiistanding will remain in effect. However, if the
Unallocated Options Resolution is not approved, dngllocated Options under the Share Option Plan
will not be available for future grants, and premly granted options will not be available for
reallocation if they are cancelled prior to the reise, or if they are exercised, which would indeed
constitute a reduction of the limit. Thereforettat Meeting, Shareholders will be asked to consafeat if
deemed advisable, to pass the following Unalloc@yetions Resolution:
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BE IT RESOLVED AS AN ORDINARY RESOLUTION OF THE SHA REHOLDERS

THAT:

1. all unallocated options under the share optiam ffithe “Share Option Plan”) of Aptose
Biosciences Inc. (the “Corporation”) are approved;

2. the Corporation has the ability to continue granoptions under the Share Option Plan
until June 10, 2018, which is the date that is @h(8) years from the date of the
shareholders’ meeting at which shareholders’ a@irsweing sought; and

3. any director or officer of the Corporation igharized and directed to execute and deliver

for and in the name of and on behalf of the Conpmmeaall such certificates, instruments,
agreements, notices and other documents and toatoather acts and things as, in the
opinion of such persons, may be necessary or tésita give effect to the foregoing and
facilitate the implementation of the foregoing fesions.

Unless you have specified in the enclosed form ofoxy that the votes attaching to the Shares
represented by the proxy are to be voted against ¢hUnallocated Options Resolution on any ballot
that may be called for, the management representatts designated in the enclosed form of proxy
intend to vote the Shares in respect of which thegre appointed proxy FOR the Unallocated Options
Resolution.

5. Ratification and Confirmation of Certain Grants of Options

In accordance with the rules of the TSX which regjtihat the directors and shareholders of issuers
that have adopted security based compensation filahare “rolling” approve unallocated optiongihits
or entitlements every three years, the Corporasibbould have asked the Shareholders to approve all
Unallocated Options at a meeting of the Sharehsltietd on or before November 29, 2014. As such
approval was not obtained prior to November 29 42@&hareholders are required to specifically raifyg
confirm the grant of options under the Share Optitlan subsequent to November 29, 2014. On
May 5, 2015, the Board unanimously approved thécaion of the options granted after November 29,
2014.

The following table sets forth the particulars lo¢ toptions granted under the Share Option Plan
subsequent to November 29, 2014, representing gregage of 128,000 options issued under the Share
Option Plan (1.08% of the issued and outstandimgneon shares of the Corporation) (the “Ratification
Options”).

Recipient # of options granted Date of Grant Exercise Expiry Date
under the Share Option Price
Plan
Directors 98,000 January 16, 2015 $6.77 Januarg(®,
Officers Nil N/A N/A N/A
Employees 10,000 March 3, 2015 $6.99 March 3, 2025

Consultant 10,000 January 16, 2015 $6.77 Januar3xs
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Recipient # of options granted Date of Grant Exercise Expiry Date
under the Share Option Price
Plan

Consultant 10,000 March 25, 2015 $7.14 March 22520

At the Meeting, the Shareholders of the Corporatithbe asked to pass an ordinary resolution to
ratify and confirm the Ratification Options whichere granted subsequent to November 29, 2014
(the “Ratification Resolution”). Pursuant to thequeéements of the TSX, the Ratification Resolution
requires the approval of a majority of the votest &y the Shareholders at the Meeting, but exclythie
votes attached to 8,498 Shares held directly drently by insiders of the Corporation that holdiops
under the Share Option Plan that are otherwise eligible to participate ie Bhare Option Plan. Until
the Ratification Resolution is passed, the Ratfifica Options may not be exercised. If the Ratifaat
Resolution is not passed, all Ratification Optiom#i be cancelled and the Corporation will need to
consider alternate forms of performance based cosaien that can be awarded to the directors,avffic
employees and consultants of the Corporation, dietuadditional cash bonuses and other means @ér ord
to achieve the longer term objectives of the Cafion, to give suitable recognition of the abilapd
industry of such persons who contribute materi@lithe success of the Corporation or to attractratain
persons of experience and ability. Therefore, at\deeting, Shareholders will be asked to consited, if
deemed advisable, to pass the following RatificeResolution:

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

1. all options issued under the share option pthe “Share Option Plan”) of Aptose
Biosciences Inc. (the “Corporation”) subsequentNovember 29, 2014 and before
May 5, 2015, representing an aggregate of 128,0606rs under the Share Option Plan
(1.08% of the issued and outstanding common sluditbe Corporation) at prices ranging
from $6.77 to $7.14 with expiry dates varying frdanuary 16, 2025 to March 25, 2025,
are hereby ratified and confirmed; and

2. any director or officer of the Corporation igharized and directed to execute and deliver
for and in the name of and on behalf of the Corpmmeaall such certificates, instruments,
agreements, notices and other documents and taatoather acts and things as, in the
opinion of such persons, may be necessary or tésita give effect to the foregoing and
facilitate the implementation of the foregoing fesion.

Unless you have specified in the enclosed form afoxy that the votes attaching to the Shares
represented by the proxy are to be voted against ¢hRatification Resolution on any ballot that may be
called for, the management representatives desigreat in the enclosed form of proxy intend to vote
the Shares in respect of which they are appointedaxy FOR the Ratification Resolution.

6. Amendments to the Share Option Plan

The Board approved, subject to TSX and Sharehaldproval, certain amendments to the Share
Option Plan to increase the maximum aggregate nuwib8hares available for issuance from treasury
under the Share Option Plan and any other sechbiai$ed compensation arrangement to 17.5% of the
Corporation’s issued and outstanding Shares agmey time and to modify in the Share Option Plam t
name of the Corporation from “Lorus Therapeutics’lto “Aptose Biosciences Inc.”.
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The maximum aggregate number of Shares availablisgsoance from treasury under the Share
Option Plan and any other security based compemsadirrangement is currently 15% of the
Corporation’s issued and outstanding Shares atgiwsn time. Provided the Unallocated Options
Resolution is approved by the Shareholders at thetivig, the total number of Shares issuable urwer t
Share Option Plan would be, as of the date hete®82,900, representing 15% of the Corporation’s
issued and outstanding Shares and if the amendnente Share Option Plan are approved by the
Shareholders at the Meeting, the total number aff&hissuable under the Share Option Plan would be,
as of the date hereof, 2,080,050, representingd ofthe Corporation’s issued and outstanding Share
The Corporation believes that increasing this litmil 7.5% would allow the Corporation to betteraait
and retain key personnel. Since June 1, 2005, tire been 159,169 Shares issued further to egsrcis
of options, representing, as of the date here®%olof the Corporation’s issued and outstanding &har

At the Meeting, Shareholders will be asked to atersiand, if deemed appropriate, to pass a
resolution approving the amendments to the Shat®i®©plan to increase the maximum number of Shares
reserved for issuance from treasury under the Sbptien Plan and any other security based compensat
arrangement to 17.5% (the “Share Option Plan AmemirResolution”). Pursuant to the requirements of
the TSX, the Share Option Plan Amendment Resoluéquires the approval of a majority of the votastc
by the Shareholders at the Meeting, but excludimg \totes attached to 8,498 Shares held directly or
indirectly by insiders of the Corporation that hojgtions under the Share Option Ptarthat are otherwise
eligible to participate in the Share Option Plan.

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

1. the Corporation is hereby authorized to amesndliare option plan (the “Share Option
Plan”) to increase the maximum aggregate numbeowimon shares of the Corporation
(the “Shares”) available for issuance from treasurgier the Share Option Plan and any
other security based compensation arrangement 584.@f the Corporation’s issued and
outstanding Shares at any given time and to refleevords “Lorus Therapeutics Inc.”
with “Aptose Biosciences Inc.”; and

2. any director or officer of the Corporation igharized and directed to execute and deliver
for and in the name of and on behalf of the Conpamaall such certificates, instruments,
agreements, notices and other documents and toatoather acts and things as, in the
opinion of such persons, may be necessary or tésita give effect to the foregoing and
facilitate the implementation of the foregoing fesion.

Unless you have specified in the enclosed form afoxy that the votes attaching to the Shares
represented by the proxy are to be voted against ¢hShare Option Plan Amendment Resolution on
any ballot that may be called for, the managementapresentatives designated in the enclosed form of
proxy intend to vote the Shares in respect of whicthey are appointed proxy FOR the Share Option
Plan Amendment Resolution.
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7. Adoption of Stock Incentive Plan

On May 5, 2015, the Board adopted, subject to T8 Shareholder approval, a 2015 stock
incentive plan (the “Stock Incentive Plan”) for tlerporation pursuant to which the Board may grant
stock-based awards comprised of restricted stodks Uthe “Restricted Stock Units”) or dividend
equivalents (the “Dividend Equivalents and collesglly with the Restricted Stock Units, the “Award$s)
employees, officers, consultants, independent aoturs, advisors and non-employee directors of the
Corporation or any affiliate (the “SIP Participdits

If approved, the maximum total number of Sharedlahla for issuance under the Stock Incentive
Plan and any other security based compensatiomgameent of the Corporation (including the Share
Option Plan) will be 17.5% of the number of iss@dl outstanding Shares representing, as of the date
hereof, 2,080,050 Shares. Any issuance of Sharesambby an Award or to which an Award relates will
make new grants available under the Stock Inceitlge, provided that the maximum number of Shares
reserved for issuance pursuant to the Stock IneeRtian does not exceed 17.5% of the number oeShar
then issued and outstanding. Since the adoptidiheoStock Incentive Plan by the Board, no Awardsewe
granted.

Restricted Stock Units issued under the Stock hineiPlan shall be subject to such restrictions as
the Committee (as defined below) may impose (inolpdny limitation on the right to receive any disnd
or other right or property with respect theretojchk restrictions may lapse separately or in coation at
such time as the Committee may deem appropriateidad however that the Restricted Stock Units may
not vest until at least three (3) months afterrtidaie of grant. No Shares shall be issued atittte the
Restricted Stock Units are granted. Holders of fiestl Stock Units may not vote the Shares undeglyi
such Restricted Stock Units until the restrictians the restricted period has lapsed or been whiydhe
Committee and the Shares have been issued by ther@tion.

Except as otherwise determined by the Committegsgarovided in an Award Agreement, upon a
SIP Participant’s termination of employment or gesition or removal as a director (in either case, a
determined under criteria established by the Cotam)itduring the applicable restriction period, all
Restricted Stock Units held by such SIP Particigarguch time shall be forfeited and reacquiredhey
Corporation; provided, however, that the Committesy waive in whole or in part any or all remaining
restrictions with respect to Restricted Stock Units

Under the Stock Incentive Plan, the Committee miap grant Dividend Equivalents to SIP
Participants under which the Participant shall bétled to receive payments (in cash, Shares, other
securities, other Awards or other property as daterd in the discretion of the Committee) equivalen
the amount of cash dividends paid by the Corparatiioholders of Shares with respect to a number of
Shares determined by the Committee.

The Stock Incentive Plan does not limit insidertipgration and does not provide a maximum
number of Shares which may be issued to an individnder the Stock Incentive Plan. However, no
director of the Corporation who is not also an eppé of the Corporation or an affiliate may be tgdn
any Awards that exceed in the aggregate $150,00¢h (salue computed as of the date of grant in
accordance with applicable financial accountingshin any calendar year.

Each Award granted under the Stock Incentive Pldhbe evidenced by an award agreement
(the “Award Agreement”). The Stock Incentive Plaiti tve administered by a committee or subcommittee
of the Board appointed from time to time by the Bo#&he “Committee”). Subject to the express
provisions of the Stock Incentive Plan and to ajaie law, the Committee shall have full power and
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authority to: (i) designate SIP Participants; @gtermine the type of Awards to be granted to €2iéh
Participant under the Stock Incentive Plan and rthmber of Shares to be covered by each Award;
(iii) determine the terms and conditions of any Advar Award Agreement, including any terms relating

the forfeiture of any Award and the forfeiture, apture or disgorgement of any cash, Shares or other
amounts payable with respect to any Award; (iv) ranne terms and conditions of any Award or Award
Agreement, subject to the limitations under Secloof the Stock Incentive Plan; and (v) accelethée
exercisability of any Award or the lapse of anytiietons relating to any Award, subject to theitations

in Section 7 of the Stock Incentive Plan.

Except as otherwise provided by the Committee sndiscretion and subject to such additional
terms and conditions as it determines, no Awardremdght under any such Award shall be transferail
a SIP Participant other than by will or by the laxfiglescent and distribution, and no Award or righder
any such Award may be pledged, alienated, attashetherwise encumbered.

The Board may from time to time amend, suspendcmnihate the Stock Incentive Plan, and the
Committee may amend or alter any previously graAtgdrd, as applicable, without obtaining the appiov
of Shareholders in order to: (i) correct any defegpply any omission or reconcile any inconsisténc¢he
Stock Incentive Plan or in any Award or award agrest in the manner and to the extent it shall deem
desirable to implement or maintain the effectivenaisthe Stock Incentive Plan; (i) amend the bllgy
for, and limitations or conditions imposed uporrtipgpation in the Stock Incentive Plan; (iii) makkanges
that are necessary or desirable to comply with icgiple laws, rules, regulations and policies of any
applicable governmental entity or stock exchaniggafnend any terms relating to the administratibthe
Stock Incentive Plan, including the terms of angniuistrative guidelines or other rules relatednte Stock
Incentive Plan; or (v) make any other amendmentetidr fundamental or otherwise, not requiring
Shareholders’ approval under TSX Company Manua, rlies or regulations of the United States
Securities and Exchange Commission or any otheuriies exchange that are applicable to the
Corporation.

Prior approval of the Shareholders shall be reduioe any amendment to the Plan or an Award
that would: (i) require shareholder approval urttlerTSX Company Manual, the rules or regulationthef
Securities and Exchange Commission or any otheuriies exchange that are applicable to the
Corporation; (ii) increase the maximum number otr®k authorized under the Stock Incentive Plan;
(iii) increase the annual limit on Awards grantechbn-employee directors; or (iv) amend the amemtime
provision of the Stock Incentive Plan.

The foregoing is only a summary of the principalyisions of the Stock Incentive Plan. The full
text of the Stock Incentive Plan is reproduced ppehdix A to this Circular. Shareholders are eraged
to review the Stock Incentive Plan in its entirety.

Pursuant to the requirements of the TSX, the Catjmor is required to submit the Stock Incentive
Plan for approval by the Shareholders at the Mgelirapproved, the Stock Incentive Plan will béeefive
as of June 10, 2015. Therefore, at the MeetingreBb#ders will be asked to consider and, if deemed
appropriate, to pass the resolutions below (theciStincentive Plan Resolution”). Pursuant to the
requirements of the TSX, the Stock Incentive PlasdRition requires the approval of a majority af th
votes cast by the Shareholders at the Meetinggmhtiding the votes attached to 8,498 Shares fieddtly
or indirectly by insiders of the Corporation the aligible to participate in the Stock Incentivar?
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BE IT RESOLVED AS AN ORDINARY RESOLUTION OF THE SHA REHOLDERS
THAT:

1. the 2015 Stock Incentive Plan (the “Stock InsentPlan”) adopted by the board of
directors of the Corporation, the full text of whies reproduced as Appendix A to the
management proxy circular dated May5, 2015, be @&ndcereby approved and
authorized,;

2. the Corporation has the ability to grant awandsler the Stock Incentive Plamtil
June 10, 2018, which is the date that is threg€8)s from the date of the shareholders’
meeting at which shareholders’ approval is beinggbty and

3. any director or officer of the Corporation igharized and directed to execute and deliver
for and in the name of and on behalf of the Corpmmeaall such certificates, instruments,
agreements, notices and other documents and toatoather acts and things as, in the
opinion of such persons, may be necessary or tésita give effect to the foregoing and
facilitate the implementation of the foregoing fetions.

Unless you have specified in the enclosed form ofopy that the votes attaching to the Shares
represented by the proxy are to be voted against ¢hStock Incentive Plan Resolution on any ballot
that may be called for, the management representatts designated in the enclosed form of proxy
intend to vote the Shares in respect of which thegre appointed proxy FOR the Stock Incentive Plan
Resolution.

8. Amendment to By-Law No. 2

The Corporation wishes to amend its By-Law No. 2ntirease the quorum for any meeting of
Shareholders to two persons present at the opehitng meeting who are entitled to vote theredtegitis
Shareholders or as proxy holders and holding aesgmting not less than 25% of the outstandingeShar
entitled to be voted at such meeting. The Corpmmatiso wishes to amend the By-Law to eliminate the
casting vote previously granted to the chair obaf8 meeting.

Pursuant to theCanada Business Corporations Athe By-Law of the Corporation may be
amended by ordinary resolution of Shareholdersgbaimajority of the votes cast by Shareholdersegure
in person or by proxy at the Meeting.

In addition, the header of the By-Law has been figmtito reflect the change of name of the
Corporation from “Lorus Therapeutics Inc.” to “AgtmBiosciences Inc.” as of August 28, 2014.

At the Meeting, Shareholders will be asked to abersiand, if deemed appropriate, to pass the
following resolutions (the “By-Law Amendment Resgibn”):

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

1. the Corporation is hereby authorized to amesdBit-Law No. 2 (i) by replacing the
words “Lorus Therapeutics Inc.” with “Aptose Biosoces Inc.”(ii) by deleting the
mention “and in case of an equality of votes thairchf the meeting will be entitled to a
second or casting vote” in Section 2 — Directovtes to govern; and (iii) by replacing
Section 8 - Shareholders’ Meeting - Quorum by tilleWing:
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“Except as otherwise provided in the Articles o€ t@orporation, the quorum for the
transaction of business at any meeting of sharer®lshall be two persons present at the
opening of the meeting who are entitled to votegheeither as shareholders or as proxy
holders and holding or representing not less tt&¥ ®f the outstanding shares of the
Corporation entitled to be voted at such meetifig. quorum is not present within such
reasonable time (determined by the chair of thetingdeafter the time fixed for the holding
of the meeting, the persons present and entitlgdtethereat may adjourn the meeting to a
fixed time and place. A person patrticipating ineeting by means of telephonic, electronic
or other communication facilities shall be deemaditiie purposes hereof to be present at
the meeting.”

2. any director or officer of the Corporation igharized and directed to execute and deliver
for and in the name of and on behalf of the Conpmmeaall such certificates, instruments,
agreements, notices and other documents and taatoaher acts and things as, in the
opinion of such persons, may be necessary or bésita give effect to the foregoing and
facilitate the implementation of the foregoing feion.

Unless you have specified in the enclosed form ofopy that the votes attaching to the Shares
represented by the proxy are to be voted against ¢hBy-Law Amendment Resolution on any ballot
that may be called for, the management representatts designated in the enclosed form of proxy
intend to vote the Shares in respect of which thegre appointed proxy FOR the By-Law Amendment
Resolution.

9. Advance Notice By-Law

On May 5, 2015, the Board adopted a new by-lawighog for an advance notice requirement for
director nominations (the “Advance Notice By-LawThe purpose of this Advance Notice By-Law is to
establish the conditions and framework under witigh Shareholders may exercise their right to submit
director nominations by fixing a deadline by whakth nominations must be submitted by a Sharehtader
the Corporation prior to any annual or special mgeatf Shareholders, and sets forth the informattiat a
Shareholder must include in the notice to the Qatjmn for the notice to be in proper written forlNp
person will be eligible for election as a direabbthe Corporation unless nominated in accordarittetie
provisions of the Advance Notice By-Law. The Bohefieves that the Advance Notice By-Law establishes
a transparent and fair process for all Sharehotddidlow if they intend to nominate directors.

The Advance Notice By-Law requires that a Sharahokkeking to nominate individuals for
election as directors provide timely notice thetiegfroper written form to the Secretary of the @wation.
To be timely, a notice must be given (i) in theeca$ an annual meeting of Shareholders, not leas th
30 days before the date of the annual meeting afeBlolders; provided, however, that in the evesit tiie
annual meeting of Shareholders is to be held oate tthat is less than 50 days after the date (tlo¢ice
Date”) on which the first public announcement of thate of the annual meeting was made, noticedy th
Nominating Shareholder may be given not later thenclose of business on the tenth"jday following
the Notice Date; and (ii) in the case of a speamdeting (which is not also an annual meeting) of
Shareholders called for the purpose of electingottirs (whether or not called for other purposes))ater
than the close of business on the fifteenth™(18ay following the day on which the first public
announcement of the date of the special meetighafeholders was made.

The Board may, in its sole discretion, waive amuneement in the Advance Notice By-law.
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The foregoing is only a summary of the principalyisions of the Advance Notice By-Law. The
full text of the Advance Notice By-Law is reproddcas Appendix B to this Circular. Shareholders are
encouraged to review the Advance Notice By-Lavisrentirety.

At the Meeting, Shareholders will be asked to abersiand, if deemed appropriate, to pass the
following resolutions (the “Advance Notice By-Lavesblution”):

BE IT RESOLVED AS AN ORDINARY RESOLUTION OF THE SHA REHOLDERS

THAT:

1. the Advance Notice By-Law adopted by the bodrdimectors of the Corporation, the
full text of which is reproduced as Appendix B tetmanagement proxy circular, be
ratified; and

2. any director or officer of the Corporation igharized and directed to execute and deliver

for and in the name of and on behalf of the Conpmmeaall such certificates, instruments,
agreements, notices and other documents and taatoaher acts and things as, in the
opinion of such persons, may be necessary or bésita give effect to the foregoing and
facilitate the implementation of the foregoing fetion.

Unless you have specified in the enclosed form ofopy that the votes attaching to the Shares
represented by the proxy are to be voted against éhAdvance Notice By-Law Resolution on any ballot
that may be called for, the management representatts designated in the enclosed form of proxy
intend to vote the Shares in respect of which thegre appointed proxy FOR the Advance Notice By-
Law Resolution.

10. Amendment of Articles

The Corporation wishes to amend its Articles to aexp the places where meetings of the
Shareholders of the Corporation may be held tadelkcertain cities in the United States and Eurtbyss,
reflecting the new international status of the @oation. Pursuant to th@anada Business Corporations
Act, the Articles of the Corporation may be amendedpgscial resolution of Shareholders, being a ntgjori
of not less than two-thirds (2/3) of the votes dastShareholders present in person or by proxyat t
Meeting.

At the Meeting, Shareholders will be asked to atmisiand, if deemed advisable, to pass the
following special resolution approving the amendmehthe Articles of the Corporation (the “Article
Amendment Resolution”):

BE IT RESOLVED AS A SPECIAL RESOLUTION OF THE SHARE HOLDERS THAT:

1. the Corporation is hereby authorized under secti@3 of the Canada Business
Corporations Acto amend its articles by adding the following psion:

“Meetings of shareholders may be held at any ofdhewing places in the United States:
San Diego, California; New York, New York; Los Atgg, California; San Francisco,
California; Seattle, Washington; Portland, OregoAtlanta, Georgia; Boston,
Massachusetts; Chicago, lllinois; Philadelphia, m3glvania; Dallas, Texas; Phoenix,
Arizona; Detroit, Michigan; Houston, Texas; San dmb, Texas and Washington, District
of Columbia; in Europe: London, England; Paris,nes Zug, Switzerland; Zurich,
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Switzerland; Basel, Switzerland, or in any placeCmnada that the directors determine
from time to time.”

2. any director or officer of the Corporation is authed and directed to execute and deliver
for and in the name of and on behalf of the Conpmmaall such certificates, instruments,
agreements, notices and other documents and toatoather acts and things as, in the
opinion of such persons, may be necessary or tésita give effect to the foregoing and
facilitate the implementation of the foregoing fesion.

Unless you have specified in the enclosed form afoxy that the votes attaching to the Shares
represented by the proxy are to be voted against ¢hArticle Amendment Resolution on any ballot
that may be called for, the management representatts designated in the enclosed form of proxy
intend to vote the Shares in respect of which thegre appointed proxy FOR the Article Amendment
Resolution.

STATEMENT OF EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
Composition of the Compensation Committee

The Board, upon the advice of the Compensation dtieendetermines executive compensation.
The Compensation Committee is currently comprisédindependent Board members Dr. Burger,
Dr. Platzer and Dr. Thompson. Dr. Burger is chdithe Compensation Committee. The Compensation
Committee met 3 times during the period lastingrfrdune 1, 2014 until December 31, 2014. For more
information on the Compensation Committee, please the section entitled “Compensation” of the
Corporation’s Corporate Governance Practices athbbreto as Appendix C.

Members of the Compensation Committee each haeetdéxperience relevant to compensation
matters resulting from their respective current g@adt activities. The members of the Compensation
Committee have experience dealing with compensatiatters in comparable organizations, including
public companies, as well as companies with a gtemphasis on governance in their current and forme
roles as principal executives.

Compensation Objectives and Philosophy

The Compensation Committee’s mandate is to reviewv advise the Board on the recruitment,
appointment, performance, compensation, benefitdemination of executive officers. The Comperwsati
Committee also administers and reviews procedundspalicies with respect to the Share Option Plan,
employee benefit programs, pay equity and employneguity and reviews executive compensation
disclosure where it is publicly disclosed.

Aptose’s executive compensation program is desigmed

- attract and retain qualified, motivated and achiemet-oriented individuals by offering
compensation that is competitive in the industry ararketplace;

« align executive interests with the interests ofr8halders; and

- ensure that individuals continue to be compensdtediccordance with their personal
performance and responsibilities and their contigiou to the overall objectives of the
Corporation.
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These objectives are achieved by offering execsitirel employees a compensation package that is
competitive and rewards the achievement of botht$eon and long-term objectives of the Corporation
As such, our compensation package consists of Keeelements:

« base salary and initial share options;

« short-term compensation incentives to reward cagpoand personal performance through
potential annual cash bonuses; and

+ long-term compensation incentives related to lamgit increase in Share value through
participation in the Share Option Plan.

The Compensation Committee reviews each of thegesiton a stand-alone basis and also reviews
compensation as a total package. Adjustments t@eonsation are made as appropriate following awevie
of the compensation package as a whole.

Base Salary — Initial Share Options

In establishing base salaries, the objective ofGbmpensation Committee is to establish levels
that will enable Aptose to attract and retain exigeuwofficers that can effectively contribute tetlong-
term success of the Corporation. Base salary foh eaecutive officer is determined by the indivitlsia
skills, abilities, experience, past performance amticipated future contribution to the success of
Aptose. The members of the Compensation Committee their knowledge of the industry and of
industry trends to assist with the determinationaof appropriate compensation package for each
executive officer. In certain cases, the CompeosatCommittee may recommend inclusion of
automobile allowances, fithess allowances and &yenent of certain professional dues as a component
of an overall remuneration package for executives.

In certain cases, executive officers may be gramsteale options on the commencement of
employment with Aptose in accordance with the resjiumlity delegated to each executive officer for
achieving corporate objectives and enhancing sbédehvalue in accordance with those objectives.

Short-Term Compensation Incentives

The role of short-term compensation incentives @atbée is to motivate our executive officers to
achieve specified performance objectives for 2Qidita reward them for their achievement in the eéven
that those objectives are met. Each year, the Cosapen Committee approves the annual corporate
objectives encompassing scientific, clinical, regoty, business and corporate development and
financial criteria. The annual cash bonus for tkeceative officers is based, at least in part, anldvel
of achievement of these annual objectives, assumthiage objectives are still relevant at the time of
evaluation.

All corporate and executive officer objectives eeeiewed by the Compensation Committee and
approved by the Board. The Compensation Commitea®mmends to the Board the awarding of
bonuses, payable in cash, stock or share optiomseward extraordinary individual performance.

For each executive officer, during the seven moetited December 31, 2014, the annual cash
bonuses ranged from 40% to 45% of base salary valiecorporate and individual executive officer
objectives were achieved.

Cash bonuses are determined as soon as practafédnieéhe end of the fiscal year and, for the
Named Executive Officers (as defined hereinaf@m®,included in the Summary Compensation Table in
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the year in respect of which they are earned.
Long-Term Incentive Plan

The role of long-term compensation incentives ato&p is to reward an executive’s contribution
to the attainment of Aptose’s long-term objectivaign an executive’s performance with the longrter
performance of Aptose and to provide an additioneéntive for an executive to enhance shareholder
value. Long-term incentive compensation for direstofficers, employees and consultants is reviewed
annually and is accomplished through the granhafesoptions under our Share Option Plan.

The number of options granted for certain execstigé Aptose for the seven months ended
December 31, 2014 was based on achievement ofdooforate and executive officer objectives. The
Compensation Committee approves the allocationpdibns and options are priced using the closing
market price of the Shares on the TSX on the lastirig day prior to the grant. Options to purchase
Shares expire ten years from the date of grantvast over a term determined by the Compensation
Committee. The Compensation Committee takes intoowatt previous grants of options when
considering new grant of options.

The granting of options to Named Executive Offidergcluded in the Summary Compensation
Table in the year in which they are earned.
Performance Metrics

The performance of the Named Executive Officerdlierseven months ended December 31, 2014
was measured with respect to the following objestiv

1) Initiate APTO-253 Phase Ib clinical trial andmage patient enrollment activities;
2) Corporation rebranding and NASDAQ listing;

3) Further strengthening of the management, clilaicd advisory teams; and

4) Other corporate objectives.

Each of the above objectives is weighted at 30%%,280% and 30% respectively in relation to
assessment of satisfaction of overall corporateatve s and determination of any general corporate
bonuses. As this is a transition period, the messent period of these corporate objectives caimies
fiscal 2015 and were not measured as of Decembel@l4. Incentive compensation related to the
attainment of these objectives will be assessegaintin fiscal 2015.

Hedge or Offset Instruments

Named Executive Officers or directors are not peeaiito purchase financial instruments that aréggded
to hedge or offset a decrease in market value wfyegecurities granted as compensation or hetdcdly
or indirectly, by Named Executive Officers or di@s, including, for greater certainty, prepaidiaile
forward contracts, equity swaps, collars, or uoitexchange funds.

Risk Assessment of Compensation

The implications of the risks associated with therpg@ration’s compensation practices were not
considered by the Board or a committee of the Board
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PERFORMANCE GRAPH

The following graph illustrates our cumulative tot@hareholder return (assuming a $100
investment) for the Shares on the TSX as compaittdthhe S&P/TSX Capped Health Care Index during
the period from May 31, 2010 to December 31, 2014.
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In October 2013 the Corporation completed a stiategiew which resulted in the appointment of
Dr. William Rice as Chief Executive Officer and @inaan of the Board of the Corporation on October 28
2013. Following the appointment of Dr. Rice the g@wation has focused the future development of APTO
253 on acute myeloid leukemia (AML), myelodysplastyndromes (MDS) and other hematologic
malignancies, appointed Mr. Gregory Chow as Chieéificial Officer and Mr. Avanish Vellanki as Chief
Business Officer and attracted several other kejsacs. The Corporation believes these changesettea
significant shareholder value as depicted in thaplgrbelow, which illustrates the cumulative total
Shareholder return (assuming a $100 investment)ttfer Shares on the TSX as compared with the
S&P/TSX Capped Health Care Index during the pefrimch May 31, 2013 until December 31, 2014.
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Compensation levels for the Named Executive Offidave not fluctuated to the same degree as
Shareholder returns. Compensation does not sofflgct consideration of Corporation performance.
Instead, compensation is determined in light ofoamrall compensation package that is considered

appropriate in the circumstances.

SUMMARY COMPENSATION TABLE

The following table details the compensation infation for the fiscal years ended May 31, 2012,
May 31, 2013, May 31, 2014 and December 31, 201thefCorporation, for the Chairman, President and
Chief Executive Officer, the Senior Vice Presidamd Chief Financial Officer and the Senior Vice

President and Chief Business Offi¢each, an “NEO” and, collectively the “Named ExésOfficers”):

Name and Principal Fiscal Yearor Salary Sharebasec Option- Non-equity incentive ~ Pension All other Total
Position Seven Months awards based plan compensation value compensatiof compensation
Ended®? $) awards $)
$) %) ®) %)
Annual Long-term
incentive  incentive
plans plans
®) ®)

Dr. William G. Ricé" Dec. 31,201 321,49% N/A 1,868,148 141,21P© Nil N/A Nil 2,330,805
Chairman, President and May 31, 201 266,806" N/A 1,246,749 454,756 Nil N/A 26,83 1,995,137

Chief Executive Officer May 31, 201 - - - - - - - -

May 31,2012 - - - - - - - -

Mr. Gregory K. ChoW?  Dec. 31,201 201,57% N/A 381,34%) 81,524 Nil N/A Nil 664,443
Senior Vice President  May 31, 201 125,92%" N/A 690,62% 370,387 Nil N/A 19,2349 1,206,165

and Chief Financial May 31, 201 - - - - - - - -

Officer May 31, 201. - - - - - - - -
Mr. Avanish Vellank'®  Dec. 31,201 201,578 N/A 381,34%" 81,52% Nil N/A Nil 664,443
Senior Vice President  May 31, 201 125,92%” N/A 690,62%" 370,387 Nil N/A 19,2347 1,206,165

and Chief Business May 31, 201 - - - - - - - -

Officer May 31, 201 - - - - - - - -

@)

@

@)
4)

®)

(6)

@)

®)

In determining the fair value of these option-baaedrds, the Black-Scholes valuation methodology used with the following assumptions:
(i) expected life of five years; (i) volatility T®6; (iii) risk free interest rate of 1.5%; and (iw) dividend yield. The Corporation has decidedse
the Black-Scholes valuation methodology becauseejuivalent to the option value reported in tloggOration’s consolidated financial statements.
During the year one-time bonuses were paid to NEQ& the completion of key financing milestondse§e amounts were approved by the Board
and have been included in the Annual Incentive Btdmmn.

Other compensation for Dr. Rice, Mr. Chow and Mellghki relates to consulting fees paid to NEOtsservices provided prior to employment.

Dr. Rice was named Chairman of the Board and Ghietutive Officer of the Corporation on October 2813 and President of the Corporation
on April 10, 2014.

Dr. Rice, Mr. Chow and Mr. Vellanki are paid in W8llars. Amounts are shown in Canadian dollarssteaed from US dollars based on the
exchange rates prevailing on the date of the tcéinsa The average exchange rate was US$1 = $1.09.

Annual incentive amounts represent the expecteiibpasf payment that will be made in fiscal 201 edted to the transition period. Set objectives
will not be evaluated until May 31, 2015.

Dr. Rice, Mr. Chow and Mr. Vellanki are paid in W8llars. Amounts are shown in Canadian dollarssteaed from US dollars based on the
exchange rates prevailing on the date of the tcéinsa The average exchange rate was US$1 = $1.07.

In determining the fair value of these option-basedrds, the Black-Scholes valuation methodology used with the following assumptions:
(i) expected life of five years; (ii) volatility dfetween 125 and 135%; (iii) risk free interest @ftbetween 1 and 3%; and (iv) no dividend yi€lte
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The Corporation has decided to use the Black-Sshedduation methodology because it is equivalentht® option value reported in the
Corporation’s consolidated financial statements.

(9) Mr. Chow was named Chief Financial Officer on Deben®, 2013 and Senior Vice President on April2D00,4.
(10) Mr. Vellanki was named Chief Business Officer orc&mber 2, 2013 and Senior Vice President on ApriP014.
(11) As of July 17, 2014, the Corporation changed itarfcial year end from May 31 to December 31.

INCENTIVE PLAN AWARDS
Outstanding Share-Based Awards and Option-Based Aisa

The following tables show all awards outstandingach NEO as at December 31, 2014:

Option-based Awards Share-based Awards
Name and Principal Number of Option Option Value of Number of  Marketor  Market or
Position securities exercise  expiration unexercised shares or payout payout
underlying price date in-the- units of value of value of
unexercised ©) money shares that share- vested
options options have not based share-
#) $)® vested awards based
) that have awards
notvested  not paid
($) out or
distr{@yted
Dr. William G. Rice 35,417 3.48 Oct 27,2023 120,064 Nil Nil Nil
Chairman, President and 65,136 7.32 Dec 10, 2023 Nil
Chief Executive Officer 5,281 6.96 Jan 29,2024 Nil
140,000 6.00 Apr 10, 2024 121,800
396,129 5.70 Jun 15, 2024 463,471
Mr. Gregory K. Chow 35,417 9.36 Nov 4, 2023 Nil Nil Nil Nil
Senior Vice President and 35,417 7.32  Dec 10, 2023 Nil
Chief Financial Officer 35,417 6.00 Apr 10, 2024 30,813
22,083 5.70 Jun 15,2024 25,837
64,16 5.2z Jul 18, 202 105,87¢
Mr. Avanish Vellanki 35,417 9.36 Nov 4, 2023 Nil Nil Nil Nil
Senior Vice President and 35,417 7.32  Dec 10, 2023 Nil
Chief Business Officer 35,417 6.00 Apr 10, 2024 30,813
22,083 5.70 Jun 15, 2024 25,837
64,16" 5.2z Jul 18, 202 105,87¢

(1) These amounts are calculated based on the differbatween the market value of the securities uyidgrithe options on
December 31, 2014 at the end of seven-month pé&a7), and the exercise price of the options.

The 35,417 options granted to each of Mr. GregdrguCand Mr. Avanish Vellanki on April 10,
2014 vest over 36 months from the date of the graB86 equal monthly instalments of 984 and 4 36
instalment of 977.
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Value Vested or Earned During the Year

The following table sets forth for each Named ExieeuOfficer the value vested or earned on all
option-based awards, share-based awards, and odp-8gentive plan compensation during the seven
months ended December 31, 2014:

Name and Principal Position Option-based awards Share-based awards — Non-equity incentive plan
— Value vested Value vested during the ~ compensation — Value
during the year year earned during the year

(%) $) $)

Dr. William G. Rice 7,491 N/A 141,217

Chairman, President and Chief Executive Officer

Mr. Gregory K. Chow 6,337 N/A 81,525

Senior Vice President and Chief Financial Officer

Mr. Avanish Vellanki 6,337 N/A 81,525

Senior Vice President and Chief Business Officer

PENSION PLAN BENEFITS

The Corporation does not provide pension plan liisnéd its Named Executive Officers or
employees of the Corporation.

TERMINATION AND CHANGE OF CONTROL BENEFITS

The employment agreements of Dr. Rice, Mr. Chow #frd Vellanki provide that if their
employment is terminated by the Corporation otlemtfor cause, each of Dr. Rice, Mr. Chow and
Mr. Vellanki shall be entitled to a payment equergl to 12 months of their respective annual base
salaries at the time of termination (Dr. Rice’s reat annual base salary represents US$480,000,
Mr. Chow’s current annual base salary represent$3W5000 and Mr. Vellanki’s current annual base
salary represents US$315,000), plus an amount éguhke average bonus remuneration received from
the Corporation during the last three years of egipent completed prior to the termination date, pro
rated based on the number of days the executivkedaturing the year of the termination. In addition
the employment agreements of Dr. Rice, Mr. Chow &hrdVellanki provide that certain payments
related to health benefits will continue to be mémea period of 12 months following termination of
their employment.

If the employment agreements are terminated byCiiporation other than for cause, then all
unexercised share options then held by each aermged by the terms of the Share Option Plan.

The employment agreements of Dr. Rice, Mr. Chow lelindVellanki provide that, in the event
their employment with the Corporation is terminateithin three months immediately preceding or 12
months immediately following the consummation ahange of control, each of Dr. Rice, Mr. Chow and
Mr. Vellanki would be eligible, subject to certagonditions, to receive a payment equivalent to
18 months of their annual base salaries at the difriermination, plus an amount equal to 150% ef th
average bonus remuneration received from the Catipor during the last three years of employment
completed prior to the termination date, proratedeld on the number of days the executive worked
during the year of the termination, as well as w&tion of the payments related to health benédita
period of 12 months following the termination fallimg a change of control.
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The following table sets out the amount that wchade been payable to each Named Executive
Officer had there been a change of control of tbepGration on December 31, 2014 and the severance
payment that would have been payable to each N&xedutive Officer had the Corporation terminated
employment of the Named Executive Officer withoaitise on December 31, 2014:

Name Termination Without Cause Change of Contro

Dr. William G. Rice US$785,008) US$1,133,00@
Mr. Gregory K. Chot US$471,00v US$691,00?@
Mr. Avanish Vellanki US$504,008 US$725,008

(1) This amount represents 12 months of annual baseysai the time of termination, plus an amount éqoiahe average
bonus remuneration received from the Corporatiorinduthe last three years of employment completgdrgo the
termination date, prorated based on the numberyd the executive worked during the year of thenitestion, as well as
continuation of the payments related to health fisfer a period of 12 months following the terration.

(2) This amount represents 18 months of annual baaseysal the time of termination, plus an amount équa50% of the
average bonus remuneration received from the Catiporduring the last three years of employmentgetad prior to the
termination date, prorated based on the numberys the executive worked during the year of thmireation, as well as
continuation of the payments related to health fisfer a period of 12 months following the terration.

COMPENSATION OF DIRECTORS

The following table details the compensation reediby each director for the seven months
ended December 31, 2014:

Name Feesearned  Share-based  Option- Non-equity ~ Pension value  All other Total
awards based incentive plan (%) Compensation
%) (%) awards  compensation %) (%)
%) ®)

Dr. Denis Burger 28,288 Nil Nil Nil N/A Nil 28,288
Dr. Bradley Thompson 24,000 Nil Nil Nil N/A Nil 24,000
Dr. Brian UnderdowfY 17,750 Nil Nil Nil N/A Nil 17,750
Dr. Mark Vincent 22,500 Nil Nil Nil N/A Nil 22,500
Mr. Warren Whitehead 25,000 Nil Nil Nil N/A Nil 25,000
Dr. Jim Wright?) Nil Nil 107,860 Nil N/A Nil 107,860
Dr. Erich Platze? Nil Nil Nil Nil N/A Nil Nil

(1) Dr. Underdown resigned from the Board on Decembe2014.

(2) Dr. Wright did not stand for re-election at the @omation’s Annual General Meeting on August 19, £20The option-based award
expense related to Dr. Wright reflects the incref@evalue associated with a change in expiry datésooutstanding options.

(3) Dr. Platzer was appointed to the Board on Decerhbe2014.

There were no options issued to the directors duttire transition period ended December 31,
2014. Compensation for each director consistednofianual fee of $15,000 and $1,500 per Board
meeting attended. Members of the Audit Committeireed an annual fee of $8,000 (the Chair of the
Audit Committee received $10,000). Each memberhef €ompensation Committee and Corporate
Governance and Nominating Committee received analrfae of $5,000 per committee. Board members
receive $500 for meetings held via conference bldh-executive directors are reimbursed for anyaut
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pocket travel expenses incurred in order to attewetings. Executive directors are not entitled to
directors’ compensation.

In January 2015, the Board approved certain charglated to the compensation of directors
effective for the fiscal year 2015. As of Januar2@15, directors will be entitled to an annual &e
US$30,000 with no per meeting fees. The lead direaill be entitled to an additional annual fee of
US$30,000. The chair of each committee will betlattito an annual fee of US$10,000 with each
committee member receiving an annual fee of US$6p# committee. Upon appointment to the Board
a director will be entitled to an option grant & Q00 options and each year thereafter an additgpaat
of 6,000 options.

Incentive Plan Awards

Outstanding Share-Based Awards and Option Based Alsa

The following table sets forth for each directother than Named Executive Officers who are
directors, all option-based and share-based aveartdsanding at December 31, 2014:

Option-based Awards

Share-based Awards

Name Number of Option Option Value of Number Market Market or
securities exercise expiration date  unexercised 5 shares or payout
underlying price in-the- or units payout value of
unexercised money of shares  value of vested
options ®) optlo(lr;s thathave  share- share-
*) ®) not based based
vested awards awards
#) that have  not paid
not out or
ve$led  distrButed
Dr. Denis Burger 1,250 2.58 Nov 28, 2021 5,363 Nil Nil Nil
4,166 2.58 Nov 28, 2021 17,872
4,166 2.16 March 8, 2022 19,622
1,250 5.70 Aug 1, 2022 1,463
2,500 6.00 Apr 10, 2024 2,175
Dr. Erich Platzef) Nil Nil Nil Nil Nil Nil Nil
Dr. Bradley 3,750 6.00 Apr 10, 2024 3,263 Nil Nil Nil
Thompsoil
Dr. Brian 2,500 6.00 Apr 10, 2024 2,175 Nil Nil Nil
Underdowi®
Dr. Mark Vincent 1,250 2.58 Nov 28, 2021 5,363 Nil Nil Nil
2,083 2.16 March 8, 2022 9,811
1,250 5.70 Aug 1, 2022 1,463
2,500 6.00 Apr 10, 2024 2,175
Mr. Warren 1,250 2.58 Nov 28, 2021 5,363 Nil Nil Nil
Whitehead 500 2.16 March 8, 2022 2,355
1,250 5.70 Aug 1, 2022 1,463
2,50( 6.0C Apr 10, 202 2,17t
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Option-based Awards

Share-based Awards

Number of

Value of

Name Option Option Number  Market  Market or
securities exercise expiration date  unexercised ¢ shares or payout
underlying price in-the- or units payout value of
unexercised money of shares  value of vested
options ©) optlolns thathave  share- share-
*) ®® not based based
vested awards awards
#) that have  not paid
not out or
ve$led  distr{Buted
Dr. Jim Wright?) 2,500 2.58 Aug. 19, 2017 10,725 Nil Nil Nil
41,667 2.58 Aug. 19, 2017 178,751
2,083 2.16 Aug. 19, 2017 9,811
8,333 5.70 Aug. 19, 2017 9,750
2,500 6.00 Aug. 19, 2017 2,175

(1) These amounts are calculated based on the diffefeeioveen the market value of the securities uyidgrthe options on
December 31, 2014 at the end of the seven-monitdp@6.87), and the exercise price of the options.

(2) Dr. Platzer joined the Board on December 15, 2014.

(3) Dr. Underdown resigned from the Board effective @sler 15, 2014 and all the options he owned expinettie same date.

(4) Dr. Wright resigned from the Board effective Augi8t 2014. On August 19, 2014, the Board approledektension of the
options held by Dr. Wright from October 19, 2014i(ly 90 days from the date of resignation of Dright) until August 19,
2017 (being three years from the date of resignatib Dr. Wright) to recognize the significant cabtitions made by

Dr. Wright to the Corporation.

Value Vested or Earned During the Year

The following table sets forth for each directoe thalue vested or earned on all option-based
awards, share-based awards, and non-equity ineepléy compensation during the seven months ended
December 31, 2014.

Name Option-based awards — Share-based awards —  Non-equity incentive
Value vested during the Value vested during the  plan compensation —
year year Value earned during
$)® (%) the year
$)
Dr. Denis Burger Nil Nil Nil
Dr. Erich Platzef Nil Nil Nil
Dr. Bradley Thompson Nil Nil Nil
Dr. Brian Underdowt? Nil Nil Nil
Dr. Mark Vincent Nil Nil Nil
Mr. Warren Whitehead Nil Nil Nil
Dr. Jim Wright” Nil Nil Nil

(1) All options which vested during the year vestethatdate of issue and the market value of the giesuunderlying the options
was the same as the exercise price. Options which granted in April 2014 and became fully vesteddatober 1, 2014 did
not have any market value at the time of vestirtha®ptions were priced at $6.00 and the market pras $5.94.

(2) Dr. Platzer joined the Board on December 15, 2014.
(3) Dr. Underdown resigned from the Board effective &sber 15, 2014.
(4) Dr. Wright resigned from the Board effective AugiSt 2014.
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INDEBTEDNESS

As of the date hereof, there is no indebtednesagtei the Corporation by any employees, officers
or directors of the Corporation. The Corporatiod dot provide financial assistance to any emplayees
officers or directors for the purchase of secusitigiring the seven months ended December 31, 2014 o
from January 1, 2015 to the date hereof.

AUDIT COMMITTEE INFORMATION

Reference is made to the annual information fornkramm 20-F of the Corporation dated March 3,
2015 for the seven months ended December 31, 20it4r the heading “Audit Committee Information”
for a disclosure of information related to the Audommittee required under Form 52-110F1 to Nationa
Instrument 52-110 Audit Committee$§'NI 52-110"). A copy of this document can be fauon SEDAR at
www.sedar.com, however we will promptly provideapyg of this document to any securityholder of the
Corporation free of charge upon request.

DIRECTORS AND OFFICERS’ LIABILITY

We purchase and maintain liability insurance far ltenefit of directors and officers to cover any
liability incurred by such person in such capasiti€he policy provides for coverage in the amount o
$20,000,000. For the period June 1, 2014 to Decefihe2014, the premium cost of this insurance was
$101,224.

MANAGEMENT CONTRACTS

The management functions of the Corporation are inoany way, performed in a substantial
degree by a person or persons other than the atisemt the executive officers of the Corporation.

EQUITY COMPENSATION PLAN INFORMATION
General

As of the date hereof, the total number of Shavedable for issuance by the Corporation under
the Share Option Plan is 1,782,900. As of the Hateof, the maximum number of Shares reserved for
issuance collectively under the Share Option Plad any other security based compensation
arrangement may not exceed 15% of the Corporatigaised and outstanding Shares at any given time.
As of the date hereof, there are outstanding ogptiorpurchase 1,383,805 Shares issued under the Sha
Option Plan, representing 11.6% of the issued ardtanding Shares of the Corporation. Therefore,
399,095 Shares remain available for future issuamcker the Share Option Plan, representing 3.4% of
the issued and outstanding Shares of the Corparatio

Provided the Unallocated Options Resolution, thar8iOption Plan Amendment Resolution and
the Stock Incentive Plan Resolution are passeddyshareholders at the Meeting, 696,245 Shares will
be available for future issuance under the Corpmra security based compensation arrangements,
representing 5.9% of the issued and outstandingeSiud the Corporation. See “Particulars of Matters
be Acted Upon” above for additional information.
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The Share Option Plan does not limit insider pgréiton and does not provide a maximum
number of Shares which may be issued to an indiVidoder the Share Option Plan.

Effective on October 1, 2014, the Corporation ctidated its Shares on the basis of one (1)
post-consolidation Share for each twelve (12) mmesolidation Shares. The share consolidation aftect
all of our Shares, options and warrants outstandintpe effective time. Prior to consolidation, ted
approximately 17.1 million options outstanding undiee Share Option Plan. Following the share
consolidation, we have approximately 1.4 millioackt options outstanding under the Share Option.Plan

Share Option Plan

The Share Option Plan was established to advaedatidrests of Aptose by:
« providing Eligible Persons (as defined below) vétilditional incentives;
« encouraging stock ownership by Eligible Persons;
« increasing the interest of Eligible Persons indhecess of Aptose;
« encouraging Eligible Persons to remain loyal too&pt and

« attracting new Eligible Persons to Aptose.

The Compensation Committee, as authorized by treedB@dministers the Share Option Plan.
As of the date hereof, the maximum total numbeBhudres available for issuance from treasury urder t
Share Option Plan and any other security based ensapion arrangement is 15% of the Corporation’s
issued and outstanding Shares at any given timg.eXercise of options pursuant to the Share Option
Plan will make new option grants available under 8hare Option Plan, provided that the maximum
number of Shares reserved for issuance collectivetler the security based compensation arrangements
of the Corporation may not exceed 15% of the Cation’s issued and outstanding Shares at any given
time. Provided the Share Option Plan Amendment R#den is passed by the Shareholders at the
Meeting, the maximum total number of Shares avhdldbr issuance from treasury under the Share
Option Plan and any other security based compemsairangement will become 17.5% of the
Corporation’s issued and outstanding Shares agmey time.

Under the Share Option Plan, options may be gratmedny executive officer, employee,
subsidiary of an executive officer or employee consultant or consultant entity (“Eligible Persons”
The exercise price of options granted under theeSBation Plan is established by the Board and hwill
equal to the closing market price of the ShareshenTSX on the last trading day preceding the déte
grant. If there is no trading on that date, the'@sge price will be the average of the bid andaskhe TSX
on the last trading date preceding the date oftgtanot otherwise determined by the Board, ariampt
granted under the Share Option Plan will vest &0fb on the first anniversary of the date of gfrthe
option and an additional 25% on the second and tiniversaries after the date of grant. The Bbized
the term of each option when granted, but such teapnnot be greater than 10 years from the dageamit.

If the date on which an option expires pursuardrtaption agreement occurs during, or within 10sday
after the last day of, a black out period or ottestriction period imposed on the trading of Shémethe
Corporation, the expiry date for the option will the last day of the 10-day period. Options areqeal

to the participant and a participant may not tranah option except in accordance with the Shate®p
Plan.

The Board may, in its sole discretion, amend, sudpe terminate the Share Option Plan or any
portion of it at any time in accordance with apalite legislation, without obtaining the approval of
Shareholders. Such amendments could include: @ndments of a “housekeeping” nature; (ii) a change
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the vesting provisions of options granted pursuanthe Share Option Plan; and (iii) a change to the
termination provisions of options granted under &trare Option Plan which does not entail an extansi
beyond the original expiry date.

Any amendment to any provision of the Share Opiitam is subject to any required regulatory or
Shareholder approval. The Corporation is, howeaegpired to obtain the approval of the Shareholfters
any amendment related to (i) the maximum numb&haires reserved for issuance under the Share Option
Plan, and under any other security based compensatiangements of the Corporation; (ii) a reductio
the exercise price for options held by insiderghaf Corporation; and (iii) an extension to the teyin
options held by insiders of the Corporation.

If an option holder is terminated without causeijges or retires, each option that has vested will
cease to be exercisable three months after thendptilder’s termination date. Any portion of anioptthat
has not vested on or prior to the termination ealeexpire immediately. If an option holder is teinated
for cause, each option that has vested will ceadgetexercisable immediately upon the Corporation’s
notice of termination. Any portion of an option theas not vested on or prior to the terminatiore ditl
expire immediately.

Stock Incentive Plan

Information concerning the Stock Incentive Plamjuding its terms and conditions, can be found
under the heading “Particulars of Matters to beeddt/pon - Adoption of Stock Incentive Plan” of this
Circular.

Employee Share Purchase Plan

We have an Employee Share Purchase Plan (“ESPRBY)twé@ purpose of the ESPP to assist the
Corporation to retain the services of its employéesecure and retain the services of new empéogad
to provide incentives for such persons to exertimarm efforts for the success of the Corporatione Th
ESPP provides a means by which employees of theoGaifon and its affiliates may purchase Shares on
the stock market at a 15% discount through accuseullpayroll deductions. Eligible participants ire th
ESPP include all employees, including executivécefs, who work at least 20 hours per week and are
customarily employed by the Corporation or an iatf of the Corporation for at least six months per
calendar year. Generally, each offering is of timeaths’ duration with purchases occurring evergragr.
Participants may authorize payroll deductions ofaft5% of their base compensation for the purcbése
Shares under the ESPP.

During the seven months ended December 31, 20ty tine ESPP, Named Executive Officers, as
a group, and employees did not purchase any Sparsgant to the ESPBince December 31, 2014, there
have been no Shares purchased pursuant to the ESPP.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table sets forth certain details titha end of the seven months ended December 31,
2014 with respect to compensation plans pursuanvhith equity securities of the Corporation are
authorized for issuance.

Number of Sharesremaining
Weighted- available for future issuance

Number of Shares to be average under the equity
issued upon exercise of exercise priceof compensation plans
outstanding options outstanding  (Excluding Shares reflected Total options outstanding
options in Column (a)) and available for grant
@ (b) (©) @+ (c
% of
Shares % of Shares % of Shares
Plan Number  outstanding Number outstanding Number  outstanding
Equity
compensation
plans approve
by
Shareholdel 1,374,01. 11.7% $5.9¢ 380,96¢ 3.3% 1,754,98 15%

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

None of the directors or executive officers of @arporation, none of the persons who have been
directors or executive officers of the Corporatetnany time since June 1, 2014, none of the prapose
nominees for election as a director of the Corpomaénd none of the associates or affiliates of afripe
foregoing has any material interest, direct or riext, by way of beneficial ownership of securiti@s
otherwise, in any matter scheduled to be acted aptire Meeting other than the election of dirextor

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Since the commencement of the Corporation’s mastntty completed fiscal year, no director,
proposed director, officer, or associate of a diregroposed director or officer nor, to the knesde of
our directors or officers, after having made reabte inquiry, any person or company who benefigiall
owns, directly or indirectly, Shares carrying meinan 10% of the voting rights attached to all Skare
outstanding at the date hereof, or any associatfitiate thereof, had any material interest, cirer
indirect, in any material transaction of the Cogtimn, nor do any such persons have a materiakestte
direct or indirect, in any proposed transactiothef Corporation.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

Corporate governance relates to the activitiehefBoard, the members of which are elected by
and are accountable to the Shareholders, and taleesiccount the role of the individual members of
management who are appointed by the Board and whaharged with the day-to-day management of
Aptose. The Board believes that sound corporatergavice practices are essential to contributintbeo
effective and efficient decision-making of managemand the Board and to the enhancement of
Shareholder value. The Board and management bdlieteAptose has a sound governance structure in
place for both management and the Board. Of péaticwote Aptose has:

« established a written mandate of the Board;
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« established a written charter for the Audit Comeeiit

- established a written charter for the Compens&iommittee;

« established a written charter for the Corporate €Bmnce and Nominating
Committee;

« established a written Disclosure and Insider Trgdalicy; and

» established a written Code of Ethics.

National Instrument 58-104 Disclosure of Corporate Governance Practi¢#dl 58-101") and
National Policy 58-20%— Corporate Governance Guidelin€NP 58-201") requires issuers, including
Aptose, to disclose the corporate governance pexcthat they have adopted. NP 58-201 providesgo&
on governance practices. The Corporation is albgestito NI 52-110, which has been adopted in v&rio
Canadian provinces and territories and which pileser certain requirements in relation to audit
committees. The required disclosure under NI 58i4@itached hereto as Appendix C.

2016 SHAREHOLDER PROPOSALS

For the next annual meeting of Shareholders of ggt&hareholders must submit any proposal
that they wish to raise at that meeting on or lefeebruary 5, 2016.

ADDITIONAL INFORMATION

Additional information relating to us, including omost current annual information form on
Form 20-F (together with documents incorporatedeiineby reference), our financial statements fer th
seven months ended December 31, 2014, the reptite gfuditor thereon, management’s discussion and
analysis of our financial condition and resultsopkrations for the seven months ended December 31,
2014 can be found on the System for Electronic Dwmnt Analysis and Retrieval (SEDAR) at
www.sedar.com. Copies of those documents are @lailgpon written request to the Vice President of
Finance and Administration of Aptose, free of cleag our securityholders. Our financial informatien
provided in our consolidated financial statemewisthe seven months ended December 31, 2014 and
management’s discussion and analysis of our fidmcindition and results of operations for the seve
months ended December 31, 2014.

DIRECTORS’ APPROVAL
The contents and sending of this Circular have lappnoved by our directors.

(signed) William G. Rice, Ph. D.
Chairman, President and Chief Executive Officer



APPENDIX A

APTOSE BIOSCIENCES INC.
2015 STOCK INCENTIVE PLAN

Section 1. Purpose

The purpose of the Plan is to promote the intergstise Company and its shareholders by aiding
the Company in attracting and retaining employeéficers, consultants, advisors and non-employee
Directors capable of assuring the future succesheofCompany, to offer such persons incentiveauto p
forth maximum efforts for the success of the Comfmmusiness and to compensate such persons
through stock-based awards and provide them witfodpnities for stock ownership in the Company,
thereby aligning the interests of such persons thithCompany’s shareholders.

Section 2. Definitions
As used in the Plan, the following terms shall héneemeanings set forth below:

€) “Affiliate” shall mean any entity that, directly or indirgctthrough one or more
intermediaries, is controlled by the Company.

(b) “Award’ shall mean any Restricted Stock Unit or Dividdfgluivalent granted under the
Plan.

(© “Award Agreemefitshall mean any written agreement, contract oepothstrument or
document evidencing an Award granted under the ffetuding a document in an electronic medium)
executed in accordance with the requirements dfi@e8(b).

(d) “Board’ shall mean the Board of Directors of the Company.

(e) “Code shall mean the Internal Revenue Code of 198@Grmsnded from time to time,
and any regulations promulgated thereunder.

® “Committe& means a committee or subcommittee of the Boambisped from time to
time by the Board. Notwithstanding the foregoiiigand to the extent that no Committee exists Wwhic
has the authority to administer this Plan, the fioms of the Committee shall be exercised by tharBo
and all references herein to the Committee shatldened to be references to the Board.

(9) “Company shall mean Aptose Biosciences Inc., a corporatimorporated under the
laws of Canada and any successor corporation.

(h) “Director” shall mean a member of the Board.
® “Dividend Equivaleritshall mean any right granted under Section 6{lthe Plan.
()] “Eligible Persofi shall mean any employee, officer, non-employeee€lior, consultant,

independent contractor or advisor providing ses/itethe Company or any Affiliate, or any such pars
to whom an offer of employment or engagement with@€ompany or any Affiliate is extended.

(K) “Exchange Aétshall mean the Securities Exchange Act of 193%4rmended.
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0] “Fair Market Valué shall mean the closing price of one Share as rtedoon the
NASDAQ Stock Market or Toronto Stock Exchange, vleicer exchange is designated in the Award
Agreement, and any successor securities exchaegeofhor, if the applicable securities exchangeois
open for trading on such date, on the most reaemigpling date when such exchange is open for adin

(m)  “Participant’ shall mean an Eligible Person designated to betgd an Award under the
Plan.

(n) “Persori shall mean any individual or entity, including arporation, partnership,
limited liability company, association, joint ven¢uor trust.

(0) “Plan’ shall mean the Aptose Biosciences Inc. 2015 Stackntive Plan, as amended
from time to time.

(p) “Restricted Stock Uritshall mean any unit granted under Section 6(a}hef Plan
evidencing the right to receive a Share (or a gagiment equal to the Fair Market Value of a Shate)
some future date.

() “Section 409A” shall mean Section 409A of the Code, or any ssoregsrovision, and
applicable Treasury Regulations and other applecghidance thereunder.

n “Securities A¢tshall mean the Securities Act of 1933, as amended

(s) “Security Based Compensation Arrangeniehtis the meaning given to the term
“security based compensation arrangement” in Se&i®(b) of the TSX Rules.

® “Sharé or “Shares shall mean common shares in the capital of then@my (or such
other securities or property as may become sulbjeétwards pursuant to an adjustment made under
Section 4(c) of the Plan), provided that such ciagisted on a securities exchange.

(u) “Specified Employéeshall mean a specified employee as defined inti&@ec
409A(a)(2)(B) of the Code or applicable proposefiral regulations under Section 409A, determirred i
accordance with procedures established by the Caoyngiad applied uniformly with respect to all plans
maintained by the Company that are subject to @edtD9A.

(v) “TSX Rulgsmeans the rules of the Toronto Stock Exchange 2oy Manual relating
to changes in the capital structure of listed camgmin connection with security based compensation
arrangements (currently Section 613), as those i@y be amended, renumbered or reclassified from
time to time, or any successors.

Section 3. Administration

€) Power and Authority of the Committee. The Plan Istm administered by the
Committee. Subject to the express provisions efRlan and to applicable law, the Committee shall
have full power and authority to: (i) designatetiégpants; (ii) determine the type or types of Adsto
be granted to each Participant under the Plan lmmdchtmber of Shares to be covered by each Award,
(iii) determine the terms and conditions of any Advar Award Agreement, including any terms relating
to the forfeiture of any Award and the forfeiturecapture or disgorgement of any cash, Sharesher ot
amounts payable with respect to any Award; (iv) mdngne terms and conditions of any Award or Award
Agreement, subject to the limitations under Sectipfv) accelerate the exercisability of any Award
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the lapse of any restrictions relating to any Awabject to the limitations in Section 7, (vi) elehine
whether, to what extent and under what circumssaoeounts payable with respect to an Award under
the Plan shall be deferred either automaticallatathe election of the holder thereof or the Cortesit
subject to the requirements of Section 409A; (Wijerpret and administer the Plan and any instndime
or agreement, including an Award Agreement, retatio the Plan; (ix) establish, amend, suspend or
waive such rules and regulations and appoint sgemta as it shall deem appropriate for the proper
administration of the Plan; (ixX) make any otheredsiination and take any other action that the
Committee deems necessary or desirable for the réstmaition of the Plan; and (x) adopt such
modifications, rules, procedures and subplans ast@aecessary or desirable to comply with prowisio
of the laws of non-U.S. jurisdictions in which ti@@mpany or an Affiliate may operate, including,
without limitation, establishing any special rufes Affiliates, Eligible Persons or Participantcéded in
any particular country, in order to meet the ohyest of the Plan and to ensure the viability of the
intended benefits of Awards granted to Participdotated in such non-United States jurisdictions.
Unless otherwise expressly provided in the Plahdesignations, determinations, interpretations and
other decisions under or with respect to the Plaany Award or Award Agreement shall be within the
sole discretion of the Committee, may be made wgttame and shall be final, conclusive and binding
upon any Participant, any holder or beneficiaramwy Award or Award Agreement, and any employee of
the Company or any Affiliate.

(b) Delegation. The Committee may delegate to one amrenofficers or Directors of the
Company, subject to such terms, conditions anddiioins as the Committee may establish in its sole
discretion, the authority to grant Awards; providédwever, that the Committee shall not delegate
such authority (i) with regard to grants of Awatd$e made to officers or directors of the Company
(i) in such a manner as would contravene appledbl or applicable exchange rules.

(© Power and Authority of the Board. Notwithstandingything to the contrary contained
herein, the Board may, at any time and from timgne, without any further action of the Committee,
exercise all the powers and duties of the Committeker the Plan.

Section 4. Shares Available for Awards

(@) Shares Available. The maximum total number of Shareailable for issuance from
treasury from time to time under all Awards undée tPlan and any other Security Based
Compensation Arrangement is 17.5% of the numbéssafed and outstanding Shares of the Company
and the number of Shares available for issuandéisheease or decrease as the number of issued and
outstanding Shares of the Company changes.

(b) Counting Shares. For purposes of this Sectiohah iAward entitles the holder thereof
to receive or purchase Shares, the number of Skaresed by such Award or to which such Award
relates shall be counted on the date of grant oh Award against the aggregate number of Shares
available for granting Awards under the Plan. ny &hares covered by an Award or to which an Award
relates are not purchased or are forfeited or emequired by the Company, or if an Award otherwise
terminates or is cancelled without delivery of @hares, then the number of Shares counted purguant
Section 4(b) of the Plan against the aggregate pumibShares available under the Plan with resjoect
such Award, to the extent of any such forfeitureacquisition by the Company, termination or
cancellation, shall again be available for granthgards under the Plan. Any issuance of Shares
covered by an Award or to which an Award relatell miake new grants available under the Plan,
provided that the maximum number of Shares resefioreidsuance pursuant to the Plan does not exceed
17.5% of the number of Shares then issued andamualisty.
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(c) Adjustments. In the event that any dividend (othan a regular cash dividend) or other
distribution (whether in the form of cash, Shamber securities or other property), recapitalizati
stock split, reverse stock split, reorganizatiorrger, consolidation, split-up, spin-off, combiati
repurchase or exchange of Shares or other sesuatithe Company, issuance of warrants or other
rights to purchase Shares or other securitiesefCihmpany or other similar corporate transaction or
event affects the Shares such that an adjustmemtedé¢essary in order to prevent dilution or
enlargement of the benefits or potential benefitarided to be made available under the Plan, tien t
Committee shall, in such manner as it may deentalgjei adjust any or all of (i) the number and type
of Shares (or other securities or other propehs} thereafter may be made the subject of Awarrts, a
(ii) the number and type of Shares (or other séesror other property) subject to outstanding Algar

(d) Additional Limitations Under the Plan. The limi contained in this Section 4(d)
shall apply only with respect to any Award or Awargranted under this Plan, and limitations on
awards granted under any other shareholder-appiiocedtive plan maintained by the Company will
be governed solely by the terms of such other plan.

(e) Annual Limit on Awards Granted to Non-Employee Biws. No Director who is not
also an employee of the Company or an Affiliate nieey granted any Awards that exceed in the
aggregate CDN$150,000 (such value computed aseofisite of grant in accordance with applicable
financial accounting rules) in any calendar year.

Section 5. Eligibility

Any Eligible Person shall be eligible to be desigdaas a Participant. In determining which
Eligible Persons shall receive an Award and thenseof any Award, the Committee may take into
account the nature of the services rendered byesyective Eligible Persons, their present andntisitie
contributions to the success of the Company or sikhr factors as the Committee, in its discretion,
shall deem relevant.

Section 6. Awards

(@) Restricted Stock Units. The Committee is herebthaized to grant an Award of
Restricted Stock Units to Eligible Persons with flelowing terms and conditions and with such
additional terms and conditions not inconsisterthwie provisions of the Plan as the Committeel shal
determine:

0] Restrictions. Restricted Stock Units shall bejectbto such restrictions as the
Committee may impose (including, without limitatjamy limitation on the right
to receive any dividend or other right or propestyh respect thereto), which
restrictions may lapse separately or in combinaéibsuch time or times, in such
installments or otherwise as the Committee may dappropriate;provided
however that the Restricted Stock Units may not vestluattileast three (3)
months after the date of grant. Notwithstandirgftiregoing, rights to dividend
or Dividend Equivalent payments shall be subjedhtlimitations described in
Section 6(c) and holders of Restricted Stock Unisy not vote the Shares
underlying such Restricted Stock Units until thetrietions and the restricted
period has lapsed or been waived by the Committeletlae Shares have been
issued by the Company.
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(i) Issuance and Delivery of Shares.  No Shares blaiksued at the time the
Restricted Stock Units are granted. Upon the lapseaiver of restrictions and
the restricted period relating to Restricted Stalrkts evidencing the right to
receive Shares, such Shares shall be issued aiverddl to the holder of the
Restricted Stock Units in such manner as the Coteninay deem appropriate,
including book-entry registration or issuance drghcertificates.

(iii) Cancellation. Except as otherwise determined byGbmmittee or as provided
in an Award Agreement, upon a Participant’'s terrigma of employment or
resignation or removal as a Director (in eithere¢as determined under criteria
established by the Committee) during the applicatg@striction period, all
Restricted Stock Units held by such Participanswath time shall be cancelled
by the Companyprovided however that the Committee may waive in whole or
in part any or all remaining restrictions with respto Restricted Stock Units.

(b) Dividend Equivalents. The Committee is hereby ared to grant Dividend
Equivalents to Eligible Persons under which thdi€igant shall be entitled to receive paymentsc@sh,
Shares, other securities, other Awards or othepgityg as determined in the discretion of the
Committee) equivalent to the amount of cash divitdepaid by the Company to holders of Shares with
respect to a number of Shares determined by then@tee. Subject to the terms of the Plan and any
applicable Award Agreement, such Dividend Equividemay have such terms and conditions as the
Committee shall determine.

(© General.

® Limits on Transfer of Awards. No Award (other thdully vested and
unrestricted Shares issued pursuant to any Award)na right under any such
Award shall be transferable by a Participant othan by will or by the laws of
descent and distribution, and no Award (other theiy vested and unrestricted
Shares issued pursuant to any Award) or right ugr such Award may be
pledged, alienated, attached or otherwise encurdbarel any purported pledge,
alienation, attachment or encumbrance thereof diealoid and unenforceable
against the Company or any Affiliate. The Comnditbmay also establish
procedures as it deems appropriate for a Partitiamlesignate a person or
persons, as beneficiary or beneficiaries, to egerthe rights of the Participant
and receive any property distributable with respecny Award in the event of
the Participant’s death.

(i) Restrictions; Securities Exchange Listing. All 8% or other securities
delivered under the Plan pursuant to any Award |sbal subject to such
restrictions as the Committee may deem advisabtieruthe Plan, applicable
federal, provincial or state securities laws angutatory requirements, and the
Committee may cause appropriate entries to be witlerespect to, or legends
to be placed on the certificates for, such Sharesheer securities to reflect such
restrictions. The Company shall not be requireddliver any Shares or other
securities covered by an Award unless and untir¢lggiirements of any federal,
provincial or state securities or other laws, rubesregulations (including the
rules of any securities exchange) as may be detedrby the Company to be
applicable are satisfied.
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(i) Section 409A Provisions. Notwithstanding anythinghe Plan or any Award
Agreement to the contrary, to the extent that ampount or benefit that
constitutes “deferred compensation” to a Partidipamder Section 409A and
applicable guidance thereunder is otherwise payabledistributable to a
Participant under the Plan or any Award Agreemeamelg by reason of the
occurrence of a change in control or due to theiddaant's disability or
“separation from service” (as such term is definedler Section 409A), such
amount or benefit will not be payable or distritileato the Participant by
reason of such circumstance unless the Committeendi@es in good faith that
() the circumstances giving rise to such changeantrol event, disability or
separation from service meet the definition of ange in control event,
disability, or separation from service, as the casay be, in Section
409A(a)(2)(A) of the Code and applicable proposediral regulations, or (ii)
the payment or distribution of such amount or bi¢weduld be exempt from the
application of Section 409A by reason of the shemtn deferral exemption or
otherwise. Any payment or distribution that othisevwould be made to a
Participant who is a Specified Employee (as deteechiby the Committee in
good faith) on account of separation from serviay mot be made before the
date which is six months after the date of the BigelcEmployee’s separation
from service (or if earlier, upon the Specified Hoyee's death) unless the
payment or distribution is exempt from the applmatof Section 409A by
reason of the short-term deferral exemption or retlse.

(iv) Acceleration of Vesting or Exercisability. No AvibAgreement shall accelerate
the exercisability of any Award or the lapse otrietions relating to any Award
in connection with a change-in-control event unleash acceleration occurs
upon the consummation of (or effective immediafaiipr to the consummation
of, provided that the consummation subsequentlym®such change-in-control
event.

Section 7. Amendment and Termination; Corrections

(a) Amendments to the Plan and Awards. The Board mmay fime to time amend, suspend
or terminate this Plan, and the Committee may anthedterms of any previously granted Award,
provided that no amendment to the terms of anyipusly granted Award may, (except as expressly
provided in the Plan) materially and adverselyratte impair the terms or conditions of the Award
previously granted to a Participant under this Ridtmout the written consent of the Participant or
holder thereof. Any amendment to this Plan, oth® terms of any Award previously granted, is
subject to compliance with all applicable laws,esjl regulations and policies of any applicable
governmental entity or securities exchange, inclgdieceipt of any required approval from the
governmental entity or stock exchange. For greagerainty and without limiting the foregoing, the
Board may amend, suspend, terminate or discontmi®lan, and the Committee may amend or alter
any previously granted Award, as applicable, withobtaining the approval of shareholders of the
Company in order to:

® correct any defect, supply any omission or recenaihy inconsistency in the
Plan or in any Award or Award Agreement in the mamand to the extent it
shall deem desirable to implement or maintain ffectveness of the Plan;
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(i) amend the eligibility for, and limitations or cotidhs imposed upon,
participation in the Plan;

(i) make changes that are necessary or desirable tplcawth applicable laws,
rules, regulations and policies of any applicabdeegnmental entity or stock
exchange (including amendments to Awards necessatgsirable to avoid any
adverse tax results under Section 409A, and n@radiken to comply with
Section 409A shall be deemed to impair or othenaideersely alter or impair
the rights of any holder of an Award or beneficitdrgreof);

(iv) amend any terms relating to the administratiorhefRlan, including the terms of
any administrative guidelines or other rules relatethe Plan; or

(v) make any other amendment, whether fundamental herwise, not requiring
shareholders’ approval under TSX Rules, the rulesregulations of the
Securities and Exchange Commission or any otharrisies exchange that are
applicable to the Company.

For greater certainty, prior approval of the shatéérs of the Company shall be required for any
amendment to the Plan or an Award that would:

® require shareholder approval under TSX Rules, tihesror regulations of the
Securities and Exchange Commission or any otharrisies exchange that are
applicable to the Company;

(i) increase the number of shares authorized underPlhe as specified in
Section 4(a) of the Plan;

(i) increase the number of shares or value subjettetdimitations in Section 4(d)
of the Plan; or

(iv) amend the provisions of this Section 7(a).

(b) Corporate Transactions. In the event of any raurgdion, merger, consolidation,
split-up, spin-off, combination, plan of arrangemetake-over bid or tender offer, repurchase or
exchange of Shares or other securities of the Coynpaany other similar corporate transaction argv
involving the Company (or the Company shall ent#io ia written agreement to undergo such a
transaction or event), the Committee or the Boaay,nin its sole discretion, provide for any of the
following to be effective upon the consummationtioé event (or effective immediately prior to the
consummation of the event, provided that the comsation of the event subsequently occurs), and no
action taken under this Section 7(b) shall be deetmémpair or otherwise adversely alter or imphai
rights of any holder of an Award or beneficiaryree:

® either (A) termination of any the Award, whethernmt vested, in exchange for
an amount of cash and/or other property, if anyaktp the amount that would
have been attained upon the realization of theidaanht's rights or (B) the
replacement of the Award with other rights or pmbpeselected by the
Committee or the Board, in its sole discretion;
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(i) that the Award be assumed by the successor orvsuredrporation, or a parent
or subsidiary thereof, or shall be substituted gr similar rights or awards
covering the stock of the successor or survivompeotion, or a parent or
subsidiary thereof, with appropriate adjustmentgtoathe number and kind of
shares;

(i) that, subject to Section 6(c)(iv), the Award shml payable or fully vested with
respect to all Shares covered thereby, notwith@tgrehything to the contrary in
the applicable Award Agreement; or

(iv) that the Award cannot vest or become payable aftdate certain in the future,
which may be the effective date of the event.

Section 8. Income Tax Withholding

In order to comply with all applicable federal, pirtcial, state, local or foreign income tax laws
or regulations, the Company may take such actioih deems appropriate to ensure that all applicable
federal, provincial, state, local or foreign payraelithholding, income or other taxes are withheld
collected from such Participant. In order to assiRarticipant in paying all or a portion of thmphcable
taxes to be withheld or collected upon receiptasfthe lapse of restrictions relating to) an Awatde
Committee, in its discretion and subject to sucHitémhal terms and conditions as it may adopt, may
permit the Participant to satisfy such tax obligatby (a) electing to have the Company withhold a
portion of the Shares otherwise to be deliverednuezeipt of (or the lapse of restrictions relatiny
such Award with a Fair Market Value equal to theoant of such taxes (but only to the extent necgssar
to satisfy minimum statutory withholding requirent®nor (b) delivering to the Company Shares other
than Shares issuable upon receipt of (or the lajpgestrictions relating to) such Award with a Fair
Market Value equal to the amount of such taxese dllaction, if any, must be made on or before tte d
that the amount of tax to be withheld is determined

Section 9. General Provisions

(@) No Rights to Awards. No Eligible Person, Participar other person shall have any
claim to be granted any Award under the Plan, Aecketis no obligation for uniformity of treatmerit o
Eligible Persons, Participants or holders or bemafies of Awards under the Plan. The terms and
conditions of Awards need not be the same withaeisfp any Participant or with respect to different
Participants.

(b) Award Agreements. No Participant shall have rigimgler an Award granted to such
Participant unless and until an Award Agreementllshave been signed by the Participant (if
requested by the Company), or until such Award Agrent is delivered and accepted through an
electronic medium in accordance with proceduresbdished by the Company. An Award Agreement
need not be signed by a representative of the Caoynpaless required by the Committee. Each Award
Agreement shall be subject to the applicable teantsconditions of the Plan and any other terms and
conditions (not inconsistent with the Plan) deteri by the Commiittee.

(© Plan Provisions Control. In the event that anyvi@on of an Award Agreement
conflicts with or is inconsistent in any respecthwthe terms of the Plan as set forth herein or
subsequently amended, the terms of the Plan sbratiiat.
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(d) No Rights of Shareholders. Neither a Participaatr the Participant’s legal
representative shall be, or have any of the rights privileges of, a shareholder of the Compani wit
respect to any Shares issuable upon the paymemtyoAward, in whole or in part, unless and until
such Shares have been issued.

(e) No Limit on Other Compensation Arrangements. Nughcontained in the Plan shall
prevent the Company or any Affiliate from adoptiog continuing in effect other or additional
compensation plans or arrangements, and such plangsrrangements may be either generally
applicable or applicable only in specific cases.

® No Right to Employment. The grant of an Award Elmalt be construed as giving a
Participant the right to be retained as an emplajehe Company or any Affiliate, nor will it affem
any way the right of the Company or an Affiliatetesminate a Participant’s employment at any time,
with or without cause, in accordance with appliealsiw. In addition, the Company or an Affiliate
may at any time dismiss a Participant from emplaynfieee from any liability or any claim under the
Plan or any Award, unless otherwise expressly pexliin the Plan or in any Award Agreement.
Nothing in this Plan shall confer on any person keggl or equitable right against the Company gr an
Affiliate, directly or indirectly, or give rise t@ny cause of action at law or in equity against the
Company or an Affiliate. Under no circumstanceallshny person ceasing to be an employee of the
Company or any Affiliate be entitled to any comgaitn for any loss of any right or benefit undeg th
Plan which such employee might otherwise have @tjdyut for termination of employment, whether
such compensation is claimed by way of damagew/fongful or unfair dismissal, breach of contract
or otherwise. By participating in the Plan, eadttieipant shall be deemed to have accepted all the
conditions of the Plan and the terms and conditioh&ny rules and regulations adopted by the
Committee and shall be fully bound thereby.

(9) Governing Law. The internal law, and not the lafvconflicts, of the Province of
Ontario shall govern all questions concerning thkdity, construction and effect of the Plan or any
Award, and any rules and regulations relating ®Rtan or any Award.

(h) Severability. If any provision of the Plan or afwyard is or becomes or is deemed to be
invalid, illegal or unenforceable in any jurisdarti or would disqualify the Plan or any Award under
any law deemed applicable by the Committee, suohigion shall be construed or deemed amended to
conform to applicable laws, or if it cannot be smnstrued or deemed amended without, in the
determination of the Committee, materially alterihg purpose or intent of the Plan or the Award,
such provision shall be stricken as to such jucisoi or Award, and the remainder of the Plan or an
such Award shall remain in full force and effect.

® No Trust or Fund Created. Neither the Plan norAamard shall create or be construed
to create a trust or separate fund of any kind fidwciary relationship between the Company or any
Affiliate and a Participant or any other persoruo tiie extent that any person acquires a rightdeive
payments from the Company or any Affiliate pursuanan Award, such right shall be no greater than
the right of any unsecured general creditor ofGoenpany or any Affiliate.

()] Other Benefits. No compensation or benefit awargedr realized by any Participant
under the Plan shall be included for the purposearfiputing such Participant’'s compensation or
benefits under any pension, retirement, savingsjtmharing, group insurance, disability, sevemnc
termination pay, welfare or other benefit plan loé tCompany, unless required by law or otherwise
provided by such other plan.
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(k) No Fractional Shares. No fractional Shares shalissued or delivered pursuant to the
Plan or any Award, and the Committee shall deteemirnether cash shall be paid in lieu of any
fractional Share or whether such fractional Shareny rights thereto shall be canceled, terminated
otherwise eliminated.

0] Clawback and Recoupment. All Awards under thisiRlaall be subject to forfeiture or
other penalties pursuant to any Company clawbatikyp@s may be adopted or amended from time to
time, and such forfeiture and/or penalty conditionprovisions as determined by the Committee.

(m) Headings. Headings are given to the sections abdestions of the Plan solely as a
convenience to facilitate reference. Such headshgdl not be deemed in any way material or relet@n
the construction or interpretation of the Planmy provision thereof.

Section 10.  Effective Date of the Plan

The Plan was adopted by the Board on May 5, 201t® Plan shall be subject to approval by the
shareholders of the Company at the annual and apmeieting of shareholders of the Company to be
held on June 10, 2015, and the Plan shall be eféeas of the date of such shareholder approval.

Section 11. Term of the Plan

No Award shall be granted under the Plan, and the shall terminate, on June 10, 2025 or any
earlier date of discontinuation or termination bBthed pursuant to Section 7(a) of the Plan. Unles
otherwise expressly provided in the Plan or in ppliaable Award Agreement, any Award theretofore
granted may extend beyond such dates, and therauytbbthe Committee provided for hereunder with
respect to the Plan and any Awards, and the atyhofithe Board to amend the Plan, shall extend
beyond the termination of the Plan.



APPENDIX B

BY-LAW 2015-01

ADVANCE NOTICE BY-LAW OF APTOSE BIOSCIENCES INC.

INTRODUCTION

The purpose of this advance notice by-law (tBg-law”) is to establish the conditions and framework
under which holders of record of common shares {®Bleareholders) of Aptose Biosciences Inc.
(the “Corporation”) may exercise their right to submit director noations by fixing a deadline by
which such nominations must be submitted by a $iwdder to the Corporation prior to any annual or
special meeting of Shareholders, and sets forthinttoemation that a Shareholder must include in the
notice to the Corporation for the notice to beilioger written form.

It is the position of the Corporation that this Byv is beneficial to Shareholders and other stalkishns.
NOMINATIONS OF DIRECTORS
1. Nomination procedures

Subiject to the laws governing the Corporation dreddrticles of the Corporation, only persons whe ar
nominated in accordance with the following procesushall be eligible for election as directorstodf t
Corporation. Nominations of persons for electiontlhe board of directors of the Corporation (the
“Board”) may be made at any annual meeting of Sharehglderat any special meeting of Shareholders,
if one of the purposes for which the special megetivas called is the election of directors. Such
nominations may be made in the following manner:

1.1 by or at the direction of the Board, including puast to a notice of meeting;

1.2 by or at the direction or request of one or morar8holders pursuant to a proposal made in
accordance with the provisions of ti@&anada Business Corporations Aghe “Act”), or a
requisition of the Shareholders made in accordanttethe provisions of the Act; or

1.3 by any person (aNominating Shareholder’):

(@) who, at the close of business on the date of tiagbf the notice provided for below in
this By-law and on the record date for notice affsmeeting, is entered in the securities
register as a holder of one or more shares cartfiagight to vote at such meeting or
who beneficially owns shares that are entitledgosbted at such meeting and provides
evidence of such beneficial ownership to the Cafion; and

(b) who complies with the notice procedures set fogtow in this By-law.
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Timely notice

In addition to any other applicable requirements, & nomination to be made by a Nominating
Shareholder, the Nominating Shareholder must hasndimely notice thereof in proper written form t
the Secretary of the Corporation at the head ofifdle Corporation.

3.

Manner of timely notice

To be timely, a Nominating Shareholder’s noticéht® Secretary of the Corporation must be given:

3.1 in the case of an annual meeting of Shareholdetsless than 30 days before the date of the
annual meeting of Shareholders; provided, howdbet,in the event that the annual meeting of
Shareholders is to be held on a date that is less30 days after the date (thdotice Date) on
which the first public announcement of the datehaf annual meeting was made, notice by the
Nominating Shareholder may be given not later tihenclose of business on the tenth'fiday
following the Notice Date; and

3.2 in the case of a special meeting (which is not als@nnual meeting) of Shareholders called for
the purpose of electing directors (whether or radted for other purposes), not later than the
close of business on the fifteenth (L5day following the day on which the first public
announcement of the date of the special meetif8hafeholders was made.

4, Proper form of timely notice

To be in proper written form, a Nominating Shareleols notice to the Secretary of the Corporatiorstmu

set forth:

4.1 as to each person whom the Nominating Shareholdgyopes to nominate for election as a

director (the Proposed Nomine®:
(@) the name, age, and province or state, and couhtgsmence of the Proposed Nominee;

(b) the principal occupation, business or employmenthef Proposed Nominee, both at
present and within the five years preceding thécapt

(©) the number of securities of each class of votingusges of the Corporation or its
subsidiaries which are beneficially owned, or colted or directed, directly or
indirectly, by the Proposed Nominee as of the mcdate for the meeting of
Shareholders (if such date shall then have beere mpatlicly available and shall have
occurred) and as of the date of such notice;

(d) a description of any agreement, arrangement orratadeling (financial, compensation
or indemnity related or otherwise) between the Nwating Shareholder and the
Proposed Nominee, or any affiliates or associatesroany person acting jointly or in
concert with the Nominating Shareholder or the Bsgg Nominee, in connection with
the Proposed Nominee’s election as director;

(e) whether the Proposed Nominee is party to any exjstr proposed relationship,
agreement, arrangement or understanding with ampettor of the Corporation or its
affiliates or any other third party which may gitise to a real or perceived conflict of
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interest between the interests of the Corporatiod the interests of the Proposed
Nominee;

® whether the Proposed Nominee is a “resident Canadidhin the meaning of the Act;
(9) whether the Proposed Nominee is a citizen andéideet of the United States; and

(h) any other information relating to the Proposed Nuwaithat would be required to be
disclosed in a dissident’s proxy circular in corti@t with solicitations of proxies for
election of directors pursuant to the Act and Apglile Securities Laws (as defined
below); and

4.2 as to the Nominating Shareholder giving the notieay proxy, contract, arrangement,
understanding or relationship pursuant to whicchsNominating Shareholder has any rights or
obligations relating to the voting of any secustigf the Corporation and any other information
relating to such Nominating Shareholder that wdaddequired to be made in a dissident’s proxy
circular in connection with solicitations of prosidor election of directors pursuant to the Act
and Applicable Securities Laws.

5. Notice to be Updated

To be considered timely and in proper written foeniNominating Shareholder’s notice will be promptly
updated and supplemented, if necessary, so thanfihrenation provided or required to be provided in
such notice will be true and correct as of the réctate for the meeting.

6. Eligibility for nomination as a director

No person shall be eligible for election as a doeof the Corporation unless nominated in accocdan
with the provisions of this By-law; provided, hovesy that nothing in this By-law shall be deemed to
preclude discussion by a Shareholder (as distiroeh fthe nomination of directors) at a meeting of
Shareholders of any matter in respect of whichatid have been entitled to submit a proposal puntsua
to the provisions of the Act. The Chair of the niegtshall have the power and duty to determine
whether a nomination was made in accordance wilpthcedures set forth in the foregoing provisions
and, if any proposed nomination is not in compleandth such foregoing provisions, to declare theths
defective nomination shall be disregarded.

7. Definitions
For purposes of this By-law:

7.1 “public announcement shall mean disclosure in a press release repdayed national news
service in Canada, or in a document publicly filgdthe Corporation under its profile on the
System of Electronic Document Analysis and Retliataww.sedar.comand

7.2 “Applicable Securities Law$ means the applicable securities legislation ofheaelevant
province and territory of Canada, as amended fiora to time, the rules, regulations and forms
made or promulgated under any such statute anputbiéshed national instruments, multilateral
instruments, policies, bulletins and notices of seeurities commission and similar regulatory
authority of each province and territory of Canadad all applicable securities laws of the
United States.
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8. Delivery of notice

Notwithstanding any other provision of this By-lamotice given to the Secretary of the Corporation
pursuant to this By-law may only be given by peedadelivery, facsimile transmission (at such cohtac
information as set out on the Corporation’s isspssfile on the System for Electronic Document
Analysis and Retrieval atww.sedar.comor by email (at such email address as stipulfrtad time to
time by the Secretary of the Corporation for pugosf this notice), and shall be deemed to hava bee
given and made only at the time it is served byggeal delivery, email (at the aforesaid addresseat

by facsimile transmission (provided that receiptoffirmation of such transmission has been recive
to the Secretary at the address of the principatetive offices of the Corporation; provided tHadtich
delivery or electronic communication is made onay @vhich is a not a business day or later than
5:00 p.m. (Eastern time) on a day which is a bwssinday, then such delivery or electronic
communication shall be deemed to have been matleesubsequent day that is a business day.

9. Board Discretion

Notwithstanding the foregoing, the Board may, s1dble discretion, waive any requirement in this By
law.



APPENDIX C
Corporate Governance Practices

Aptose Biosciences Inc. (the “Corporation”) is coitted to sound and comprehensive corporate
governance policies and practices and is of the Wit its corporate governance policies and presti
outlined below, are comprehensive and consistettit Wational Policy 58-201 Corporate Governance
Guidelineg(“NP 58-201"), and National Instrument 52-11Audit Committee§‘'NI 52-110").

Board of Directors

The board of directors of the Corporation (the “Btjaencourages sound and comprehensive corporate
governance policies and practices designed to geothe ongoing development of the Corporation.

Composition of the Board

The Corporation’s Board is currently composed of directors, a majority of whom are independent
directors. An “independent” board member, as furttefined in NI 52-110, means that such membenbas
“material relationship” with the issuer. A “matdriglationship” is a relationship that could, irethiew of

the Board, be reasonably expected to interfere thithexercise of a member’s judgment. Each year the
Board reviews the composition of the Board andssesewhether a Board member is “independent”.

Director Independent
[D=T T ESR = U] (o [ SRR Yes
EFCN PIAIZET ... ettt et s sa e Yes
WIHIAM Gl RICE .eveiiciiii et eeeem et e e st e e e et e e e s eat e s e vmmmm s nee e e e srnee e enreeas No
Bradley THOMPSON ....cciiiiiie ittt iemcmee e s e se e et e e s e sme s snae e e e e Yes
1= U4 ST o= o | SRR Yes
Waarren WhItENEE .........ccuviiiiie ettt e et e et e e naeee s, Yes

Dr. William G. Rice, Ph. D., Chairman, Presidentl &hief Executive Officer of the Corporation is ot
independent director because of his role in thep@ation’s management team.

The following table outlines other reporting issuitat Board members are directors of:

Director Reporting Issuer

William G. RICE .....ueveviiieeccieee et —

DenNiS BUIQET ...ccvveveecieee e cteeeeee e Trinity Biotech plc

CytoDyn Inc

Erich Platzer ........ccovvveceee e Probiodrug AG

Bradley Thompson .........cccccvceeeiivieeccmmnieeenn, Oncolytics Biotech Inc.
Immunovaccine Inc.

Mark VINCENT ......coiiiiiiieiec e —

Warren Whitehead.....................ooenie. Amorfix Life Sciences In

As they deem appropriate, the independent direotert without the presence of non-independenttdirec
and members of management. During the seven mentied December 31, 2014, independent directors
did not deem necessary to meet without the presgfimoanagement non-independent directors.
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In 2014, further to the appointment of Dr. Willia@h Rice, Ph. D. as Chairman of the Board and Chief
Executive Officer, the Corporation created the fimsiof Lead Director to ensure that the directtage an
independent leadership contact and maintain anéneehthe quality of the Corporation’s corporate
governance practices. Dr. Denis Burger, an indeg@ndirector, is currently the Lead Director. Thead
Director provides leadership to the Board in disgimgy its mandate and also assists the Board in
discharging its stewardship function, which incleid® satisfying itself as to the integrity of ti@hief
Executive Officer and the other senior officerghe Corporation and that the Chief Executive Offiged
other senior officers create a culture of integtityoughout the organization; (ii) strategic plaomi
(iii) identifying and managing risks; (iv) succamsiplanning; (v) adopting a disclosure policy; ) (vi
internal control and management information systeang (vii) the Corporation’s approach to corporate
governance. In addition, the Lead Director providdgice, counsel and mentorship to the Chief Exezut
Officer.

The following table illustrates the attendance rdanf each director for all Board meetings held tfoe
seven months ended December 31, 2014.

Director Meetings Attended
[D=T T ISR = U] (o [ RSSO 40f4

EFCH PIALZED ... 0of0
WIllIAM Gl RICE ...viiiiieie ettt s re e e e enree e 40f4
Bradley ThOMPSON ........ccuiiie et iemcmee et e e nree e e e s mmmmmae 4 0f 4

Brian UNAErdOWH ..........ooeeeeeeeeeeeeeeeeeeeeeee et 4 of 4

1Y 15 VAT o= o | T 4 0f 4
Warren White€h@ad ...........coccueiiiiiiii e ete et stre e eiaee e e s mmmmmans 40f4

JIM A WG e 20f2

(1) Dr. Platzer joined the Board on December 15, 2014.
(2) Dr. Underdown resigned from the Board effective &aler 15, 2014.
(3) Dr. Wright resigned from the Board effective AugiSt 2014.

Board Mandate

The Board has adopted a mandate in which it efyliaeissumes responsibility for stewardship of the
Corporation. The Board is mandated to representShareholders to ensure appropriate succession
planning is in place, select the appropriate olefcutive officer, assess and approve the stradigiction

of the Corporation, ensure that appropriate preseks risk assessment, management and interngbton
are in place, monitor management performance dgagreed benchmarks, and assure the integrity of
financial reports. A copy of the Board Mandatetiaghed hereto as Appendix D.

Position Descriptions

The Board has developed written position descigtiovhich are reviewed annually, for the Chair el
chairs of each of the audit committee, the compgamsaommittee and the corporate governance and
nominating committee. The Chief Executive Officésoahas a written position description that hasmbee
approved by the Board and is reviewed annually.

Orientation and Continuing Education
It is the mandate of the Corporate Governance amahihating Committee to ensure that a process is

established for the orientation and education of dieectors that addresses the nature and opereattitre
Corporation’s business and their responsibilitiesl aluties as directors (including the contribution
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individual directors are expected to make and tmanitment of time and resources that the Corparatio
expects from its directors).

The orientation includes an overview of the Corfiores history and operations, a review of industry
conditions and competition, an introduction to tBerporation’s management team and corporate and
business information. Any further orientation ispeisdent on the needs of the new member and may
include items such as formal training sessionsaditgthdance at seminars.

With respect to the continuing education of direxstothe Corporate Governance and Nominating
Committee ensures that directors receive adequfateriation and continuing education opportunitiesaa
ongoing basis to enable directors to maintain tekils and abilities as directors and to ensumrth
knowledge and understanding of the Corporation&rass remains current.

Ethical Business Conduct

The Corporation has adopted a Code of Business ugbrahd Ethics (the “Code”) that applies to the
directors, officers and employees of the Corporadind its subsidiary. Additionally, consultants agents
for the Corporation are expected to abide by th#eCo

The Corporate Governance and Nominating Commitegilarly monitors compliance with the Code
through communications with management and replortaigh the Disclosure and Insider Trading Policy
(as described below) and ensures that managemtr Gforporation encourages and promotes a cufure
ethical business conduct. A copy of the Code mafpbed at www.SEDAR.com under the Corporation’s
public profile.

The Corporation has developed a Disclosure anddndirading Policy that covers “whistle blowing’dan
provides an anonymous means for employees anceifto report violations of the Code or any other
corporate policies.

The Board has not granted any waiver of the Codaviour of a director or officer of the Corporatidvio
material change reports have been filed since éginhing of the Corporation’s most recently congatiet
fiscal year that pertain to any conduct of a doectr executive officer that constitutes a deparfuom the
Code.

Conflicts of Interest

The Corporate Governance and Nominating Committeeitors the disclosure of conflicts of interest by
directors and ensures that no director will votgamticipate in a discussion on a matter in respeathich
such director has a material interest.

Nomination of Directors

Directors of the Corporation are expected to btimthe Board the broadest possible knowledge apthde
of experience from their chosen business or prigfiesBirectors should evidence a demonstratedtabdi
deal with business, financial and social issueth hationally and internationally. This impliesapacity to
provide additional strength, diversity of views ammto-date perceptions to the Board and its deltimns.

It is the mandate of the Corporate Governance amahihating Committee to identify and recommend
gualified candidates for the Board. In assessingtidr identified candidates are suitable for tharBgthe
Corporate Governance and Nominating Committee dersi (i) the competencies and skills considered
necessary for the Board as a whole; (ii) the coemmies and skills that the existing directors pessed
the competencies and skills nominees will bringthte Board; and (iii) whether nominees can devote
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sufficient time and resources to his or her dudesa member of the Board. Potential candidates for
membership on the Board will not be denied conatilam by reason of race, sex, religion or affibatiwvith
some special constituency group, nor will any cdadi be selected solely for such reason.

In addition, the Corporate Governance and Nomigafilommittee assesses the patrticipation, contributio
and effectiveness of the individual members ofBbard on an annual basis. All members of the Caipor
Governance and Nominating Committee are indeperidertcordance with the mandate of the Corporate
Governance and Nominating Committee.

Compensation

The Compensation Committee is responsible for vémig and making recommendations to the Board
regarding the corporate goals and objectives, paeoce and compensation of the Chief Executivecexfi
and other senior executive officers on an annusiklend evaluates the performance of the Chiefuiec
Officer and other senior executive officers. In iidd, the Compensation Committee is responsibte fo
making recommendations to the Board with respedhéocompensation policies for the non-employee
directors.

The Compensation Committee also reviews and ma@snmendations regarding annual bonus policies
for employees, the incentive-compensation planseaquity-based plans for the Corporation and reviews
executive compensation disclosure before the Catioor publicly discloses this information.

Further information pertaining the compensationdiwéctors and officers can be found in this Circula
under the heading “Statement of Executive Compamsat

Other Committees

The Board does not currently have any other corapstt

Assessments

It is the Board’'s mandate, in conjunction with fBerporate Governance and Nominating Committee, to
assess the participation, contributions and effeotiss of the Chair and the individual membershef t
Board on an annual basis. The Board also moniter&ffectiveness of the Board and its committeels an
the actions of the Board as viewed by the individiir@ctors and senior management.

The Board has developed a formal questionnaire twmpleted by each director on an annual basttéor
purpose of formally assessing the effectivenesh@Board as a whole, committees of the Board thed
contribution of individual directors. These questiaires, and the issues arising therefrom, aradet to

be reviewed and assessed by the Lead Director amraumal basis or more frequently from time to tiase
the need arises. The Lead Director takes apprepition as required based on the results obtained.
Director Term Limits and Other Mechanisms of Board Renewal

The Board has not adopted term limits for directorether mechanisms of board renewal at this time.
Diversity

The Corporate Governance and Nominating Committkest diversity, including diversity of experience,

perspective, education, race and gender, into deragion as part of its overall recruitment aneésibdn
process in respect of its Board and managementChingoration does not have a formal policy on the
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representation of women on the Board or managewfetite Corporation. The Board does not believe
that a formal policy will necessarily result in tidentification or selection of the best candidatks
such, the Corporation does not see any meaningfuevn adopting a formal policy in this respecthés
time as it does not believe that it would furthehance gender diversity beyond the current recantm
and selection process carried out by the Corp@ateernance and Nominating Committee. However, the
Board is mindful of the benefit of diversity on tBmard and management of the Corporation and the
need to maximize the effectiveness of the Boardraadagement and their respective decision-making
abilities.

The Corporate Governance and Nominating Committee\es that having a diverse Board and
management team offers a depth of perspective ahdnees Board and management operations. The
Corporate Governance and Nominating Committee dmsspecifically define diversity, but values
diversity of experience, perspective, educatiooe @nd gender as part of its overall annual evialuaif
director nominees for election or re-election asllwaes candidates for management positions.
Recommendations concerning director nominees arejrost, based on merit and performance, but
diversity is taken into consideration, as it is &frial that a diversity of backgrounds, views and
experiences be present at the Board and managéswuelst

In addition, in searches for new directors or @ffg; the Corporate Governance and Nominating
Committee will consider the level of female reprgadon and diversity on the Board and in
management and this will be one of several factexd in its search process. This will be achieved
through continuously monitoring the level of femaépresentation on the Board and in management
positions and, where appropriate, recruiting giediffemale candidates as part of the Corporation’s
overall recruitment and selection process to filaBl or management positions, as the need arises,
through vacancies, growth or otherwise. Due todize of the Corporation, its activities, and itsaim
number of employees, the Corporation has not sesurable objectives for achieving gender diversity.
The Corporation will consider establishing meashieabjectives as it develops.

The Board has not adopted targets regarding theseptation of women on the Board and in executive
officer positions due to the small size of the @uogtion and the need to consider a balance ofrierite
each individual appointment. It is important thatle appointment to the Board or in executive office
positions be made, and be perceived as being madbe merits of the individual and the needs ef th
Corporation at the relevant time. In addition, &sgbased on specific criteria such as gender dnid

the Board'’s ability to ensure that the overall cosipion of the Board or management of the Corporati
meets the needs of the Corporation. Currently r{of@ of the executive officers of the Corporatioe a
women, and none (0%) of the directors are women.



APPENDIX D
APTOSE BIOSCIENCES INC.
BOARD MANDATE

Purpose

The board of directors (theBbard”) of Aptose Biosciences Inc. (theCbrporation”) is
responsible for the proper stewardship of the Qatmm. The Board is mandated to represent the
shareholders to select the appropriate Chief Exec@fficer (‘CEO”), assess and approve the strategic
direction of the Corporation, ensure that appraenocesses for risk assessment, managementtanthin
control are in place, monitor management performauainst agreed bench marks, and assure theitintegr
of financial reports.

Membership and Reporting

1. A majority of the directors of the Board will biedependent” as defined by National Instrument
58-101— Disclosure of Corporate Governance Practi¢#d 58-101"), U.S. securities laws and
applicable stock exchange rules. The Board willhaw more than the maximum set out in the
Corporation’s articles and by-laws, which maximuamier the Board will reassess from time to
time having consideration for the particular neefithe Corporation.

2. Appointments to the Board will be reviewed onasmmual basis. The Corporate Governance and
Nominating Committee, in consultation with the CE(3, responsible for identifying and
recommending new nominees with appropriate skilth¢ Board.

4, The Board will report to the shareholders of@ogporation.

Terms of Reference

Meetings
1. The Board will meet as required, but at leaseaquarterly.
2. The independent directors will meet as requinsihout the non-independent directors and

members of management, but at least once quarterly.

Meeting Preparation and Attendance

3. In connection with each meeting of the Board aadh meeting of a committee of the Board of
which a director is a member, each director will:

@ review thoroughly the materials provided to thectors in connection with the meeting
and be adequately prepared for the meeting; and

(b) attend each meeting in person, by phone oidgowconference depending on the format of
the meeting, to the extent practicable.
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Corporate Planning and Performance

4, The Board will:
@ adopt a strategic planning process and ap@etategic plan each year; and

(b) approve and monitor the operational plans amdbéts of the Corporation submitted by
management at the beginning of each fiscal year.

In establishing corporate performance objectives Board will:

@ ensure that it has adequate opportunity amdrrtion available to it to gain knowledge of
the business and the industry sufficient to makly informed decisions and to adopt
meaningful and realistic long-term and short-tetrategic objectives for the Corporation.
This may include the opportunity for the Board teanfrom time to time with industry,
medical and scientific experts in related fieldsnoérest;

(b) ensure that effective policies and processemaplace relating to the proper conduct of the
business, the effective management of risk andahges to be adopted by the Corporation;
and

() ensure that appropriate and effective environtedleand occupational health and safety
policies are in place, are operational and areatgg by adequate resources.

5. The Board will:

@ ensure the integrity of the Corporation’s ficiah reporting and internal control and
disclosure policies and processes;

(b) review the Corporation’s quarterly and year-andited financial statements;

() review annual audit plans and findings and meonihe implementation of audit
recommendations;

(d) ensure that the Board has available to it any iedéent external advice that may be
required from time to time; and

(e) implement, or delegate the implementation of messdor receiving feedback from
stakeholders.

Risk Management and Ethics

6. The Board will:

€)) ensure that the business of the Corporatioariducted in compliance with applicable laws
and regulations and according to the highest dtsiaadards;

(b) identify and document the financial risks artldeo risks that the Corporation faces in the
course of its business and ensure that such niskspgropriately managed; and

(c) adopt a disclosure policy.
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Shareholder Communication

7. The Board will ensure that effective communimatand disclosure policies are in place between
the Board and the Corporation’s shareholders, ditakeholders and the public. The Board will
determine, from time to time, the appropriate datagainst which to evaluate performance against
shareholder expectations and will set corporatgesiic goals and objectives within this context.
The Board will regularly review its criteria foragtevaluation of shareholder expectations to ensure
that they remain relevant to changing circumstances

Supervision of Management

8. The Board will:

(@)

(b)

(©)

(d)

()

(f)

to the extent feasible, satisfy itself as te thtegrity of the CEO and other executive
officers and that all such officers are creatingcudture of integrity throughout the
Corporation;

ensure that the CEO is appropriately managiadtsiness of the Corporation;

ensure appropriate succession planning is @eepl(including appointing, training and
monitoring senior management), in particular witbpect to the CEO position;

establish corporate objectives for the CEO alipand evaluate the performance of the
CEO against these corporate objectives;

consider and approve major business initiatamed corporate transactions proposed by
management; and

ensure the Corporation has internal control matiagement information systems in place.

Management of Board Affairs

9. The Board will:

(@)

(b)

(©

(d)

()

ensure that an appropriate governance struiguneplace, including a proper delineation
of roles and clear authority and accountability aghthe Board, Board committees, the
CEO and the Chief Financial Officer (or its funcigd equivalent);

develop a process for the orientation and dthucaf new members of the Board;

support continuing education opportunitiesgtbmembers of the Board;

in conjunction with the Corporate Governancel &fominating Committee, assess the
participation, contributions and effectiveness loé Chair of the Board, and individual

Board members on an annual basis;

monitor the effectiveness of the Board anddsimittees and the actions of the Board as
viewed by the individual directors and senior mamagnt;
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(9)

(h)

(i)
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ensure that Board meetings operate effectiadgndas are focused on the governance role
of the Board, and that the Board is able to fumctitdependently of management when
required;

ensure that effective governance policies arplace regarding the conduct of individual
directors and employees, including but not limitedpolicies relating to insider trading
and confidentiality and conflict of interest;

establish the committees of the Board it deret®ssary or as required by applicable law
to assist it in the fulfillment of its mandate; and

disclose on an annual basis the mandate, cdtigrosf the Board and its committees.



