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Aptose Biosciences Inc.
Notice of 2016 Annual Meeting of Shareholders

NOTICE IS HEREBY GIVEN that the annual meeting (the “Meeting”) of shafdbs of Aptose
Biosciences Inc. (the “Corporation”) will be held the offices of McCarthy Tétrault LLP, Toronto
Dominion Bank Tower, 66 Wellington Street West, t8u300, Toronto, Ontario on June 21, 2016 at
10:00 a.m. (Toronto time).

What the Meeting is About

The following items of business will be coveredhat Meeting:

1. receiving the financial statements of the Caapion for the fiscal year ended December 31, 2015,
including the auditor’s report thereon;

2. appointing KPMG LLP as auditor of the Corporatfor the fiscal year ending December 31, 2016
and authorizing the directors to fix its remunemati

electing directors;
4, to transact such other business as may be prdpenght 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 hotlafer
common shares of the Corporation at the close sifibas on May 13, 2016.

You have the right to vote your shares on itema@3listed above and any other items that mayguhypp
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 InveStrvices Inc., 100 University Avenue, 8th Floor,
Toronto, Canada M5J 2Y1, so as to arrive not ldian 10:00 a.m. on June 17, 2016 or, if the Medting
adjourned, 48 hours (excluding Saturdays, Sunday$alidays) before any adjournment of the Meeting.

BY ORDER OF THE BOARD OF DIRECTORS

William G. Rice, Ph.D.
Chairman, President and Chief Executive Officer
May 13, 2016



MANAGEMENT PROXY CIRCULAR
May 13, 2016
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 thenual meeting (the “Meeting”) of holders
(the “Shareholders”) of common shares (the “Share$”Aptose Biosciences Inc. (the “Corporation”,
“Aptose”, “we” or “our”) to be held on June 21, 2%t 10:00 a.m. (Toronto time) at the offices of
McCarthy Tétrault LLP, Toronto Dominion Bank Towéh 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 solicitation will be borne by Aptose.

The information contained in this Circular is gives at May 13, 2016 except where otherwise notéd. A
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 statementithim the meaning of securities laws. Such
statements include, but are not limited to the @ampion’s plans, objectives, expectations and ititers
and other statements including words such as “@uaie”, “contemplate”, “continue”, “believe”,
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“plan”, “estimate”, “expect”, “intend”, “will”, “sh ould”, “may”, and other similar expressions.

Such statements reflect our current views witheesp future events and are subject to risks and
uncertainties and are necessarily based upon a eundf estimates and assumptions that, while
considered reasonable by us are inherently sulb@esignificant business, economic, competitiveitipal
and social uncertainties and contingencies. Marmgdia could cause our actual results, performance o
achievements to be materially different from anyiruresults, performance, or achievements that beay
expressed or implied by such forward-looking st&emSee our annual information form on Form 20-F
dated March 29, 2016 for the year ended December2@15 for additional information. A copy of this
document can be found on SEDAR at www.sedar.comevao we will promptly provide a copy of this
document to any securityholder of the Corporatiee fof charge upon request.

ABOUT VOTING YOUR SHARES
Appointment of Proxies
This is the easiest way to vote. Voting by proxyam®ethat 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.



The persons named on the proxy form will vote youiShares for you, unless you appoint
someone else to be your proxyholder. You have th@ght 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#f 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 prfoxm by 10:00 a.m. (Toronto time) on June 17,201
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 year ended December 31, 2015 and the audigmtst thereon as well as management’s discussin a
analysis.

The intermediaries are required to forward meetingterials to non-registered or beneficial
Shareholders unless a non-registered or beneStiatieholder 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 hawet waived the right to receive meeting
materials will receive either a voting instructifmmm or, less frequently, a form of proxy. The mspe of
these forms is to permit non-registered or berafihareholders 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 hana@ther person attend and vote on the non-
registered Shareholder’'s behalf), the voting irtdtom 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 han@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 dtrens 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®reholder 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 UrsikerAvenue, 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 ingttions on the forms they receive and

contact their intermediaries promptly if they needsistance.

Meeting Materials

The meeting materials are being sent to both ergidtand 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 54-1@bmmunication 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 mreagke 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 beforeOD0a.m. on June 17, 2016, or on the
last business day before any adjournment of thetiMpat which 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



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 “Withltj] depending on the item listed on the proxy
form. The Shares represented by the proxy formheillyoted 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; and

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

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 mattbes may properly come before the Meeting. Atdhte
of this Circular, management of the Corporationvkmof no such amendments, variations or other rsatte

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING S ECURITIES

As of the date hereof, 12,172,882 Shares are issnddoutstanding. Each holder of Shares of
record at the close of business on May 13, 20&5reébord date established for notice of the Megtirilg
be entitled to one vote for each Share held omatters proposed to come before the Meeting, exodpe
extent that the Shareholder has transferred amgShéter the record date and the transferee bf Shares
establishes ownership of them and makes a writtemadd, not later than 10 days prior to the Meeting,
be included in the list of Shareholders entitledidte at the Meeting, in which case the transfariiebe
entitled to vote such Shares.

To the knowledge of Aptose’s directors and exeeutdificers, no single person or entity
beneficially owns, directly or indirectly, or exées control or direction over more than 10% ofubtes
attached to all the outstanding Shares, other Hranklin Resources, Inc. who, according to publicly
available information, holds 1,416,666 Shares pr@apmately 11.6% 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 fiscal year ended December 31, 2015 andatiditor's report thereon, but no vote by the
Shareholders with respect thereto is required @pgsed to be taken.



2. Appointment and Remuneration of the Auditor

The Board of Directors of the Corporation (the “Bbi® on the Audit Committee’s advice,
recommends the appointment of KPMG LLP, as auditdhe Corporation. The auditor will be in office
until the next annual Shareholders’ meeting o agiuccessor is named.

Unless you have specified in the enclosed form afgay 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 tawote 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 afgay 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 towote the Shares in respect of which they are
appointed proxy FOR the election as directors of edn of the proposed nominees whose names are set
forth below.

Pursuant to the articles of the Corporation, theler of directors of the Corporation is set at a
minimum of three and a maximum of eleven and thectlirs are authorized to determine the actual eumb
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 majooityng policy (the “Majority Voting Policy”).
The Majority Voting Policy applies to this electiohdirectors. Under such policy, a director noreimého
is elected in an uncontested election with a greatenber of votes “withheld” than votes “for” wille
considered by the Board not to have received thpastiof the Shareholders, even though duly eleaseal
matter of corporate law. Such a nominee will beeetgd to provide forthwith his or her resignatiortite
Board, effective on acceptance by the Board. Urdpesial circumstances apply, the Board will actiept
resignation. Within ninety (90) days following theplicable meeting of the Shareholders, the Boaltd w
determine whether to accept or reject the resignaiffer that has been submitted. Following therBsa
decision on the resignation, the Board will promglisclose, via press release, its decision (inctuthe
reasons for rejecting the resignation offer, iflaggble).

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 sengdieectors of the Corporation, their present [piaic
occupation and principal occupation for the prengdive years, and the number of Shares beneficiall
owned, directly or indirectly, by each of themoser 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 Chief Scientific Officer of Cytodyn Inc. 13,499 Shares

Oregon, United States

Dr. Erich Platz€? December 2014
Basel, Switzerland

Dr. William G. Rice October 2013
California, United States

Dr. Bradley June 2013
Thompsof©@®
Alberta, Canada

Dr. Mark D. Vincen? September 2007
Ontario, Canada

Warren Whitehedd April 2011
Ontario, Canada

(1) Member of the Audit Committee.
(2) Member of the Compensation Committee.

(2015 to present)

President, Yamhill Valley Vineyards, Inc.
(1983 to presentyineyards)

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

(biotechnology company)

Serves on several Boards of Directors 8,500 Shares
(2003 to present)

Investment Advisor, HMB Partners AG
(2003 to 2015})healthcare investment firm)

Chairman, President and Chief Executive Officel2,000 Shares
of the Corporation (2013 to present)

Chairman, President and Chief Executive Officer,
Cylene Pharmaceuticals Inc. (2003 to 2013)
(biotechnology company)

President and Chief Executive Officer, Oncolytics Nil
Biotech Inc. (1999 to present)
(biotechnology company)

Physician; consultant medical oncologist, London 1,500 Shares
Regional Cancer Program of Cancer Care Ontario
(1990 to presenttancer care facility)

Professor of oncology, Western University of
Ontario (2008 to preseni)niversity)

Financial Consultant (self-employed) 3,000 Shares
(2015 to present)

Serves on several Boards of Directors
(2009 to present)

Chief Financial Officer, ProMIS Neurosciences
(formerly Amorfix Life Sciences)
(2013 to 2015})biotechnology company)

(3) Member of the Corporate Governance and Nominatmmgr@ittee.



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

Dr. Denis Burger:Dr. Burger currently is the Chief Scientific Officand a member of the board
of directors of Cytodyn Inc. (a biotechnology compaas well as Chairman of AMES Devices (a
medical device company). Dr. Burger co-founded ifyiBiotech plc, based in Dublin, Ireland, in June
1992 and acted as Chairman from 1992 to 1995 awdseoves on the board of directors of the company.
Dr. Burger was the past Chairman, Chief Executific€r and a director of AVI Biopharma Inc., an
Oregon based biotechnology company, from 1992 tacM&007. Dr. Burger is also a partner in
Sovereign Ventures, a healthcare consulting andifignfirm based in Portland, Oregon. Dr. Burger
received his MSc and Ph.D. in Microbiology and Inmology from the University of Arizona.

Dr. Erich Platzer:Dr. Platzer is a board certified physician in ined medicine, hematology and
medical oncology. Previously, Dr. Platzer servedtas business director of oncology, as well as the
global strategic marketing and therapeutic areal hefaoncology at Roche, Basel. He was also the
medical director in oncology and global developmpriject leader and was responsible for various
strategic corporate partnerships. Dr. Platzer director of Swiss Business Angel Groups, StartAsigel
and BioBAC, and has served as a pharmaceuticakindexpert on the board of directors of multiple
biotech companies in both the U.S. and Europe sashProbiodrug, AOT, Léman Micro Devices,
Credentis, and Viroblock. Dr. Platzer co-founded NHBHealthcare Investments (formerly HBM
BioVentures) a global leader in healthcare investide has over 12 years of experience in academic
medicine and research and was a key member oééme &t MSKCC that purified human G-CSF in 1983
(recombinant form: Neupogen®). He earned his M.@mf the Medical School and the Institute of
Clinical Immunology and Rheumatology of the Univsr®f Erlangen, where he also received his “Dr.
med. habil.” (M.D., Ph.D.).

Dr. William G. Rice:Dr. Rice joined Aptose as Chairman and Chief EsieeuOfficer in
October 2013Prior to joining Aptose, Dr. Rice served as thesRient, Chief Executive Officer and
Chairman of the board of Cylene Pharmaceuticats, k& private biotechnology company (“Cylene”).
Prior to Cylene, Dr. Rice was the founder, Predid€hief Executive Officer and Director of Achillio
Pharmaceuticals, Inc. He also served as Seniont&tiand Head of the Drug Mechanism Laboratory at
the National Cancer Institute-Frederick Cancer Bede and Development Center, and served as a
faculty member in the division of Pediatric Hematpt and Oncology at Emory University School of
Medicine. Dr. Rice received his Ph.D. from Emoryivgnsity Department of Biochemistry. He continues
to serve as the Chairman of the board of Cyleneisadnember of the board of directors of Oncofytic
Biotech Inc.

Dr. Brad ThompsonDr. Thompson is an experienced biotechnology psiémal who has held
the positions of Chairman of the Board and Presidad Chief Executive Officer of Oncolytics Biotech
Inc. since April 1999. Prior to his role with Ongtits Dr. Thompson was the Chief Executive Offioér
Synsorb Biotech from 1994 to 1999. Dr. Thompsoo alsrrently is a board member of Immunovaccine
Inc. He received his Ph.D. from the University ob$tern Ontario in the Department of Microbiology
and Immunology.

Dr. Mark Vincent:Dr. Mark Vincent is a Professor of Oncology at theiversity of Western
Ontario and a staff medical oncologist at the Lan&egional Cancer Program, where he has been since
1990. Dr. Vincent is also the co-founder and Chieécutive Officer of Sarissa, Inc. since 2000.

Mr. Warren Whitehead:Mr. Whitehead is a CPA (CMA) who has held seniaraficial



management positions in several biotechnology amhdrmaceutical companies. Most recently
Mr. Whitehead was the Chief Financial Officer obPiIS Neurosciences Inc. (formerly Amorfix Life
Sciences Ltd.). Prior to this, he served as Chiraikcial Officer of ARIUS Research Inc., providing
financial guidance and leadership during the adgoisof ARIUS by Roche in 2008. Prior to ARIUS,
Mr. Whitehead was Chief Financial Officer at Labaph Inc., where he completed a series of public
equity financings and a listing on NASDAQ. He igreumtly the Chairman of the board of directors of
PlantForm Corporation and a member of the boaxirettors of Telesta Therapeutics Inc.

No proposed director is, to the knowledge of thepBrmation 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 Aptosiat: (i) was subject to a cease trade order,rdero
similar to a cease trade order or an order thaedehe 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 ¢ease trade order or an order that denied theardle
company access to any exemption under Canadianiteeclegislation that was in effect for a periofi
more than 30 consecutive days that was issued thtteproposed director ceased to be a directoef chi
executive officer or chief financial officer and ieh resulted from an event that occurred while freason
was acting in the capacity as director, chief etieewfficer or chief financial officer, (iii) wh# that person
was acting in that capacity, or within a year afttherson 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
appointed to hold its assets, or (iv) become batkmade 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 Corporatias 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 mtgsettlement agreement with a securities regylator
authority, or (ii) any other penalties or sanctionposed by a court or regulatory body that woikely be
considered important to a reasonable securityhatdgeciding whether to vote for a proposed dinecto

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

The Board, upon the advice of the Compensation (tieendetermines 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 4 times during the period lastingnfidanuary 1, 2015 until December 31, 2015. For more
information on the Compensation Committee, please the section entitled “Compensation” of the
Corporation’s Corporate Governance Practices atthbbreto as Appendix A.

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

« to provide total compensation to executives thatampetitive with that paid by other
companies of comparable size engaged in similambss in appropriate regions and to
reward executives for the reinforcement of our bess objectives and values, the
achievement of performance objectives and milestosed their individual performance.

These objectives are achieved by offering execsitarel 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 ceteoand 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.

Independent Advice

In March 2015, the Compensation Committee retaRadford (an Aon Consulting Company),
to provide independent advice to the Compensatiomr@ittee. Radford was retained to assist in
developing the Company’s compensation philosopltyidantifying a peer group of companies as well
as perform an assessment of the competitivenef®edCorporation’s executive compensation process.
Radford does not provide any services to manageniéet Compensation Committee has sole authority
to retain and terminate any compensation consultabé used to assist it in the evaluation of etieeu
officer compensation. The compensation committeedude authority to approve such consultants’ fees
and retention terms and to obtain advice and as&istfrom internal or external legal, accounting or
other advisors.

Executive Compensation-Related Fees
Radford billed the Company USD$18,575 in 2015 farvies related to determining

compensation for the Company’s executives. Radiadot provide any other services to the Company,
and received no other compensation in connectieretith
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Comparator Group

In 2015, the Corporation, with advice from Radfoitd, independent compensation consultant,
reviewed the compensation of its executive officegainst that of its compensation peer group. The
Corporation developed a new comparator group takitmgaccount direct competitors for talent, espici
for industry specific roles. The comparator grosgomprised of 20 publicly traded U.S. and Canadian
biotechnology companies which range in size fropraximately ¥2x to 3x the market capitalization roé t
Corporation (as of April 2015). The companies cadsipg the comparator group are as follows:

Comparator Group Companies
Actinium Pharmaceuticals, Inc. MediciNova, Inc.
Anthera Pharmaceuticals, Inc. MEI Pharma, Inc.
Argos Therapeutics, Inc. OncoGenex Pharmaceutilreds,
ArQule, Inc. Onconova Therapeutics, Inc.
AVEO Pharmaceuticals, Inc. Oncothyreon Inc.
BIND Therapeutics, Inc. OXiGENE, Inc.
Celator Pharmaceuticals, Inc. Stemline Therapeutics
CytRx Corporation Sunesis Pharmaceuticals, Inc.
Fortress Biotech, Inc. TetraLogic PharmaceuticampGration
Heat Biologics, Inc. Trillium Therapeutics Inc.

Pay Positioning

The Corporation targets total cash compensatiolarisand short-term incentive) somewhat
above the 50 percentile of the comparator group, and provides{term incentive opportunities in the
50" to 75" percentile of the comparator group. The Compensafiommittee believes that this aligns
executive compensation with the long-term intere$tshareholders and with the Corporation’s stnateg
In 2015, Radford provided detailed information thet Compensation Committee relating to
compensation values, pay mix and incentive vehiatéhe comparator group companies. In additiom, th
Compensation Committee considered compensatiorelation to executives located in Central and
Southern California which are regions of relativéligher cost of living and highly competitive for
recruitment and retention. Based on this infororatind also taking into account experience in the, r
scope of the role, performance and retention thek,Compensation Committee set compensation for the
executives for 2015 aligned with the target payitimsng set out above,
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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 fon eaecutive officer is determined by the indivitisia
skills, abilities, experience, past performance amdicipated future contribution to the success of
Aptose. The members of the Compensation Committee tbheir knowledge of the industry and of
industry trends as well as independent third padgsultants (as described above) to assist with the
determination of an appropriate compensation packageach executive officer. In certain cases, the
Compensation Committee may recommend inclusion ubbraobile allowances and the payment of
certain professional dues as a component of aratbvemuneration package for executives.

In certain cases, executive officers may be gramsteale options on the commencement of
employment with Aptose in accordance with the resfiality delegated to each executive officer for
achieving corporate objectives and enhancing sbétehvalue 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 2Qidbta reward them for their achievement in the éven
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, assumhiage 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 optiomeward extraordinary individual performance.

For each executive officer, during the year endeddmber 31, 2015, the annual cash bonuses
ranged from 40% to 50% of base salary when allaae 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
the year in respect of which they are earned.

Long-Term Incentive Plans

The role of long-term compensation incentives ato8p 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 may be accomplished through the go&rghare options under our share option plan
(the “Share Option Plan”) and of stock-based awanisprised of restricted stock units (the “Resgidct
Stock Units”) or dividend equivalents (the “DividrEquivalents”) under our stock incentive plan
(the “SIP”).

The number of options granted for certain execstiveAptose for the year ended December 31,
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2015 was based on achievement of both corporateeseaclitive officer objectives. The Compensation
Committee approves the allocation of options artibap are priced using the closing market pricthef
Shares on the TSX on the last trading day prigh¢ogrant. Options to purchase Shares expire tersye
from the date of grant and vest over a term detechiby the Compensation Committee. The
Compensation Committee takes into account previpasts 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 Officerdtlierperiod ended December 31, 2015 was
measured with respect to the following objectives:

1) Site initiation and enrollment goals for AP-253 Phase Ib Clinical tri

2) Analyze corporate structure, implement financingeralatives and consider Bo
composition;

3) Expand pipeline

4) Other development goals related to AF-253

Each of the above objectives is weighted at 50%,300% and 10% respectively in relation to
assessment of satisfaction of overall corporateatijes and determination of any general corporate
bonuses. Due to the clinical hold of the APTO-28®ical trial, the Named Executive Officers
voluntarily elected to forgo their entire bonusesthe period from June 1, 2015 to December 315201
Hedge or Offset Instruments

Named Executive Officers or directors are not piéechto purchase financial instruments that are
designed to hedge or offset a decrease in market e equity securities granted as compensatidreluf,
directly or indirectly, by Named Executive Officeps directors, including, for greater certaintyejaid
variable forward contracts, equity swaps, collarsjnits of exchange funds.

Risk Assessment of Compensation

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

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, 2011 to December 31, 2015.
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Compensation levels for the Named Executive Offideave not fluctuated to the same degree as
Shareholder returns. Compensation does not sofflgct consideration of Corporation performance.
Instead, compensation is determined in light ofoamlrall compensation package that is considered
appropriate in the circumstances. The Aptose vakmd was increasing from the time of the arrivial o
the new executive team in late 2013, but the valkered decreased at the end of 2015 due to thecalini

hold with APTO-253.

SUMMARY COMPENSATION TABLE

The following table details the compensation infation for the fiscal years ended May 31, 2013,
May 31, 2014 and December 31, 2015 as well asdhensmonth transition period ended December 31,
2014 of the Corporation, for the Chairman, Predidad Chief Executive Officer, the Senior Vice Rient
and Chief Financial Officer and the Senior Vicegitent and Chief Business Offidgach, an “NEO” and,

collectively the “Named Executive Officers”):
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Name and Principal Fiscal Year or Salary®  Share- Option-based Non-equity incentive  Pension All other Total
Position Seven Months based awards plan compensation value  compensatiof’ compensation
Ended® awards %) (%)

(%) (%) ($) (%)
Annual  Long-term
incentive  incentive

plans® plans
(%) %)

Dr. William G. Rice Dec.31,201 642,813 N/A 634,464  115,09% Nil N/A Nil 1,392,370
Chairman, President andDec. 31, 201% 321,493 N/A 1,868,145) 141,211 Nil N/A Nil 2,330,805
Chief Executive Officer May 31, 20149 266,806 N/A 1,246,74% 454,75 Nil N/A 26,83¢ 1,995,137
Mr. Gregory K. Chow Dec. 31,201 409,762 N/A 317,23%Y 66,066 Nil N/A Nil 793,060
Senior Vice President  Dec. 31,201% 201,573 N/A 381,34%)  81,52% Nil N/A Nil 664,443
and Chief Financial May 31, 20149 125925 N/A 690,628 370,382 Nil N/A 19,2349 1,206,165
Officer
Mr. Avanish Vellanki Dec 31,201 409,762 N/A 317,238 66,066 Nil N/A Nil 793,060
Senior Vice President  Dec. 31,201% 201,573 N/A 381,34%)  81,52% Nil N/A Nil 664,443
and Chief Business May 31, 2014% 125925 N/A 690,62%° 370,384 Nil N/A 19,2349 1,206,165
Officer

(1) In determining the fair value of these option-baaedrds, the Black-Scholes valuation methodology used with the following assumptions:

@

©)

4)

®)

(6)

@)

®)

©)

(i) expected life of five years; (ii) volatility B05%; (iii) risk free interest rate of 1.09%; ar) fo dividend yield. The Corporation has decided
use the Black-Scholes valuation methodology becéuiseequivalent to the option value reported fie tCorporation’s consolidated financial
statements.

During this period, one-time bonuses were paidamdd Executive Officers upon the completion of fkegncing milestones. These amounts were
approved by the Board and have been included iAtineial Incentive Plan column.

Other compensation for Dr. Rice, Mr. Chow and Mellghki relates to consulting fees paid to Nameddtkive Officers for services provided prior

to employment.

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 tctinsa The average exchange rate was US$1 = $1.278ie year ended December 31, 2015,
US$1 = $1.09 in the period ended December 31, 26814JS$1 = $1.07 in the year ended May 31, 2014.

Annual incentive amounts represented the expea#@p of payment that was made in fiscal 2015called to the transition period (see note 9).
Set objectives were not evaluated until May 315201

Annual incentive amounts relate to the period flamuary 1 to May 31, 2015. No bonus payments reevarded for the period from June 1, 2015
to December 31, 2015.

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; (ii) volatility df20%; (iii) risk free interest rate of 1.5% and) (1o dividend yield

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 dietween 125 and 135%; (iii) risk free interese raft between 1 and 3%; and (iv) no dividend yield
The Corporation has decided to use the Black-Sshedduation methodology because it is equivalentht® option value reported in the
Corporation’s consolidated financial statements.

As of July 17, 2014, the Corporation changed itarfcial year end from May 31 to December 31. Ahgbe period ending December 31, 2014
was for seven months.

(10) Dr. Rice joined the Company on October 28, 2013 MndChow and Mr. Vellanki joined the Company onvdmber 30, 2013. As such the

compensation received in the year ended May 34 2@ for 7 months of employment for Dr. Rice amddhths for Mr. Chow and Mr. Vellanki.
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INCENTIVE PLAN AWARDS
Outstanding Share-Based Awards and Option-Based Alsa

The following tables show all awards outstandingach NEO as at December 31, 2015:

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 6) money shares that share- vested
options options have not based share-
#) $)® vested awards based
) that have  awards not
not vested paid out or
©) distributed
$)
Dr. William G. Rice 35,417 3.48 Oct 27,2023 4,250 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 Nil
396,129 5.70 Jun 15,2024 Nil
120,000 6.96 June9, 2025 Nil
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 Nil
22,083 5.70 Jun 15,2024 Nil
64,167 5.22  Jul 18, 2024 Nil
60,00( 6.9¢  June9, 20z Nil
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 Apr10, 2024 Nil
22,083 5.70 Jun 15, 2024 Nil
64,167 5.22  Jul 18, 2024 Nil
60,000 6.96 June9, 2025 Nil

(1) These amounts are calculated based on the differbatween the market value of the securities uyidgrithe options on
December 31, 2015 at the end of the fiscal yeaB(§3and the exercise price of the options.

Value Vested or Earned During the Year

The following table sets forth for each NEO theuealested or earned on all option-based awards,
share-based awards, and non-equity incentive pliaypensation during the year ended December 31; 2015

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 304,394 N/A 115,093

Chairman, President and Chief Executive Officer

Mr. Gregory K. Chow 45,624 N/A 66,066
Senior Vice President and Chief Financial Officer

Mr. Avanish Vellanki 45,624 N/A 66,066
Senior Vice President and Chief Business Officer
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PENSION PLAN BENEFITS

The Corporation does not provide pension plan lisnéd 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 iserminated by the Corporation other than for caeseh 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$494,400,
Mr. Chow’s current annual base salary represent$324450 and Mr. Vellanki’s current annual base
salary represents US$324,450), plus an amount éguhk average bonus remuneration received from
the Corporation during the last three years of egmpkent completed prior to the termination date,
prorated based on the number of days the executorged during the year of the termination. In
addition, the employment agreements of Dr. Rice, 8lnow and Mr. Vellanki provide that certain
payments related to health benefits will continoebe made for a period of 12 months following
termination of their employment.

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

The employment agreements of Dr. Rice, Mr. Chow lindVellanki 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 icw&tion of the payments related to health benédita
period of 12 months following the termination fallimg a change of control.

The following table sets out the amount that woudde been payable to each NEO had there
been a change of control of the Corporation on ez 31, 2015 and the severance payment that
would have been payable to each NEO had the Cdrporgrminated employment of the NEO without
cause on December 31, 2015:

Name Termination Without Cause Change of Control

Dr. William G. Rice US$830,00 US$1,201,00@
Mr. Gregory K. Chow US$484,00 US$711,00?®
Mr. Avanish Vellanki US$517,00 US$744,00?

(1) This amount represents 12 months of annual baaeysatl the time of termination, plus an amount étuéhe
average bonus remuneration received from the Catijpor during the lasthtee years of employme
completed prior to the termination date (assumed(fi%), prorated based on the number of day
executive worked during the year of the termingtias well as continuation of the payments relateldealt
benefits for a period of 12 months following thetiéation.

(2) This amount represents 18 months of annual baseysat the time of termination, plus an amount ¢do
150% of the average bonus remuneration receiveslif@asd at 100%) from the Corporation during thet la
years of employment completed prior to the termamatdate, prorated based on the number of day
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executive worked during the year of the termingtias well as continuation of the payments relateldealt
benefits for a period of 12 months following themtenation.

COMPENSATION OF DIRECTORS

The following table details the compensation reediby each director for the year ended
December 31, 2015:

Name Fees earnéd Share-based  Option- Non-equity ~ Pensionvalue  All other Total
awards based incentive plan &) Compensation
&) (%) awards  compensation %) %)
() (€]
Dr. Denis Burger 97,181 Nil 119,330 Nil N/A Nil 216,511
Dr. Bradley Thompson 61,378 Nil 119,330 Nil N/A Nil 180,708
Dr. Mark Vincent 49,869 Nil 119,330 Nil N/A Nil 169,199
Mr. Warren Whitehead 51,148 Nil 119,330 Nil N/A Nil 170,478
Dr. Erich Platzer 46,033 Nil 54,241 Nil N/A Nil 100,274

(1) Directors are paid in US dollars. Amounts are shawiCanadian dollars translated from US using the
average exchange rate was US$1 = $1.2787 in theepedad December 31, 2015.

In the year ended December 31, 2015, Dr. Platzes gmanted 10,000 options for his
appointment in December 2014. All other directeceived a grant of 22,000 options which represkente
a grant for fiscal 2015 of 6,000 and 16,000 optiforsthe prior periods when options had not been
granted. The options vest 50% after one year, 2686 2 years and 25% after 3 years.

Compensation for each director consisted of an anfee of US$30,000, with no per meeting
fees. The lead director is entitled to an additiammual fee of US$30,000. The chair of each comemit
is entitled to an annual fee of US$10,000 with eaommittee member receiving an annual fee of
US$6,000 per committee. Upon appointment to therdBaadirector will be entitled to an option graffit o
10,000 options and each year thereafter an addltgrant of 6,000 options.

Non-executive directors are reimbursed for anyadyiocket travel expenses incurred in order
to attend meetings. Executive directors are natledtto directors’ compensation.

Incentive Plan Awards
Outstanding Share-Based Awards and Option Based #isa

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, 2015:
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Option-based Awards

Share-based Awards

Name Number of Option Option Value of Number Market Market or
securities exercise expiration date  unexercised f shares  or payout payout
underlying price in-the- orunits  valueof  value of
unexercised money of shares  share- vested
options ®) optlo?s that have based share-
*) ($)( ) not awards based
vested that have awards not
#) not paid out or
vested  distributed
©)] ©)]
Dr. Denis Burger 5,417 2.58 Nov 28, 2021 5,525 Nil Nil Nil
4,166 2.16 March 8, 2022 6,000
1,250 5.70 Aug 1, 2022 Nil
2,500 6.00 Apr 10, 2024 Nil
22,000 6.77 Jan 15, 2025 Nil
Dr. Erich Platzer 10,000 6.77 Jan 15, 2025 Nil Nil Nil Nil
Dr. Bradley 3,750 6.00 Apr 10, 2024 Nil Nil Nil Nil
Thompson 22,000 6.77 Jan 15, 2025 Nil
Dr. Mark Vincent 1,250 2.58 Nov 28, 2021 1,275 Nil Nil Nil
2,083 2.16 March 8, 2022 3,000
1,250 5.70 Aug 1, 2022 Nil
2,500 6.00 Apr 10, 2024 Nil
22,00( 6.77 Jan 15, 202 Nil
Mr. Warren 1,250 2.58 Nov 28, 2021 1,275 Nil Nil Nil
Whitehead 500 2.16 March 8, 2022 720
1,250 5.70 Aug 1, 2022 Nil
2,500 6.00 Apr 10, 2024 Nil
22,00( 6.77 Jan 15, 202 Nil

(1) These amounts are calculated based on the diffefeeimveen the market value of the securities uyidgrthe options on
December 31, 2015 at the end of the fiscal yeab(@3and the exercise price of the options.

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 ineermtian compensation during the year ended
December 31, 2015.

Share-based awards —
Value vested during the

Non-equity incentive
plan compensation —

Option-based awards —
Value vested during the

Name

year year Value earned during
$)® (%) the year
$)
Dr. Denis Burger Nil Nil Nil
Dr. Erich Platzer Nil Nil Nil
Dr. Bradley Thompson Nil Nil Nil
Dr. Mark Vincent Nil Nil Nil
Mr. Warren Whitehead Nil Nil Nil

(1) Options which were granted in April 2014 were fullgsted on October 1, 2014. Options granted inalgr2015 did not vest
until January 2016 (50% after one year) therefoeest was no value vested during the fiscal yeaecdBecember 31, 2015.
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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 secuwsitihiring the year ended December 31, 2015 or from
January 1, 2016 to the date hereof.

AUDIT COMMITTEE INFORMATION

Reference is made to the annual information formFonm 20-F of the Corporation dated
March 29, 2016 for the year ended December 31,,20ider 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
US$20,000,000. For the period January 1, 2015 teber 31, 2015, the premium cost of this insurance
was $426,276.

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
Share Option Plan

As of the date hereof, the total number of Shavedable for issuance by the Corporation under
the Share Option Plan is 2,130,254. 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 17.5% of the Corporatigsued and outstanding Shares at any given
time. As of the date hereof, there are outstandptgns to purchase 2,045,818 Shares issued uneer t
Share Option Plan, representing 16.8% of the issamdl outstanding Shares of the Corporation.
Therefore, 84,436 Shares remain available for &utssuance under the Share Option Plan, repregentin
0.7% of the issued and outstanding Shares of tpdCation.

The Share Option Plan does not limit insider pgoréiton and does not provide a maximum
number of Shares which may be issued to an indifidoder the Share Option Plan.

The Share Option Plan was established to advaedatidrests of Aptose by:
- providing Eligible Persons (as defined below) veitlditional incentives;
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« 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 tteedB@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 eosapion arrangement is 17.5% 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 undex 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 17.5% of the @aion’s issued and outstanding Shares at any
given 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 &8 on the first anniversary of the date of giarthe
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 dajeamit.

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 apglite legislation, without obtaining the approval of
Shareholders. Such amendments could include: @ndments of a “housekeeping” nature; (ii) a chdange
the vesting provisions of options granted pursuanthe Share Option Plan; and (iii) a change to the
termination provisions of options granted under &rare 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 thenoptilder’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
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notice of termination. Any portion of an option theas not vested on or prior to the terminatiore dit|
expire immediately.

Stock Incentive Plan

The Corporation adopted the SIP following sharetiokbproval on June 10, 2015 pursuant to
which the Board may grant stock-based awards ceegriof Restricted Stock Units or Dividend
Equivalents (collectively, the “Awards”) to empl®g officers, consultants, independent contractors,
advisors and non-employee directors of the Corpmratr any affiliate (the “SIP Participants”).

The maximum total number of shares available fenasce under the SIP and any other security
based compensation arrangement of the Corporatictuding the Share Option Plan) is 17.5% of the
number of issued and outstanding shares. Any ngguaf shares covered by an Award or to which an
Award relates will make new grants available urither SIP. Since the adoption of the SIP, no Awards
have been granted.

Under the SIP, the Board may also grant Dividendigdents to SIP Participants under which
the Participant shall be entitled to receive pays€im cash, Shares, other securities, other Awards
other property as determined in the discretion cbamittee or subcommittee of the Board appointed
from time to time by the Board to administer th@)stquivalent to the amount of cash dividends pgid
the company to holders of Shares with respectrionaber of shares determined by the Board.

The SIP does not limit insider participation anégslmot provide a maximum number of Shares
which may be issued to an individual under the Si®vever, no director of the company who is nobals
an employee of the company or an affiliate may tentgd any Awards that exceed in the aggregate
$150,000 (such value computed as of the date ot gnaaccordance with applicable financial accaumti
principles) in any calendar year.

Subject to the express provisions of the SIP andpigicable law, the Board shall have full
power and authority to: (i) designate SIP Partiotpa(ii) determine the type of Awards to be grdnie
each SIP Participant under the SIP and the numibeShares to be covered by each Award;
(i) 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) e terms and conditions of any Award or Award
Agreement, subject to the limitations under Secliarf the SIP; and (v) accelerate the exercisgbilft
any Award or the lapse of any restrictions relatmg@ny Award, subject to the limitations in Sentibof
the SIP.

Except as otherwise determined under the SIP, nardvand no right under such Award shall be
transferable by a SIP Participant other than by evilby the laws of descent and distribution, awd n
Award or right under any such Award may be pledgdiénated, attached or otherwise encumbered.

The Board may from time to time amend, suspendeonihate the SIP, and the Board may
amend or alter any previously granted Award, aslieqigle, without obtaining the approval of
Shareholders in order to: (i) correct any defagbpsy any omission or reconcile any inconsistemcthie
SIP or in any Award or award agreement in the mamamgl to the extent it shall deem desirable to
implement or maintain the effectiveness of the SIP;amend the eligibility for, and limitations or
conditions imposed upon, participation in the SIiF; make changes that are necessary or desitable
comply with applicable laws, rules, regulations gmalicies of any applicable governmental entity or
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stock exchange; (iv) amend any terms relating ¢caiministration of the SIP, including the termswoy
administrative guidelines or other rules relatedh® SIP; or (v) make any other amendment, whether
fundamental or otherwise, not requiring Sharehaldapproval under TSX Company Manual, the rules
or regulations of the United States SEC or any roeeurities exchange that are applicable to the
Corporation.

Prior approval of the shareholders shall be requioe any amendment to the Plan or an Award
that would: (i) require shareholder approval uritier TSX Company Manual, the rules or regulations of
the SEC or any other securities exchange that ppdicable to the Corporation; (ii) increase the
maximum number of shares authorized under the(8ilFincrease the annual limit on Awards granted t
non-employee directors; or (iv) amend the amendmentision of the SIP.

Except as otherwise determined under the SIP, upoS8IP Participant’s termination of
employment or resignation or removal as a Diredaring the applicable restriction period, all
Restricted Stock Units held by such SIP Particiggirduch time shall be cancelled by the Corporation
provided, however, that the committee or subconemitif the Board appointed by the Board from time
to time to administer the SIP may waive in wholeéropart any or all remaining restrictions with pest
to Restricted Stock Units.

Employee Share Purchase Plan

We have an Employee Share Purchase Plan (“ESPRBY)t@ purpose of the ESPP to assist the
Corporation to retain the services of its employéesecure and retain the services of new emptogiad
to provide incentives for such persons to exertimas efforts for the success of the Corporatione Th
ESPP provides a means by which employees of theoGadion and its affiliates may purchase Shares on
the stock market at a 15% discount through accusuilpayroll deductions. Eligible participants ire th
ESPP include all employees, including executivécef§, who work at least 20 hours per week and are
customarily employed by the Corporation or an iatil of the Corporation for at least six months per
calendar year. Generally, each offering is of thmeaths’ duration with purchases occurring evergraar.
Participants may authorize payroll deductions ofaft5% of their base compensation for the purcbése
Shares under the ESPP.

During the year ended December 31, 2015, undee 8P, Named Executive Officers, as a group,
and employees did not purchase any Shares purku#imt ESPPSince December 31, 2015, 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 ashe@ end of the year ended December 31, 2015
with respect to compensation plans pursuant tolwddgiity securities of the Corporation are autleatitor
issuance.

Number of Shares remaining

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
(a) (b) © @+ (c
% of
Shares % of Shares % of Shares
Plan Category Number  outstanding Number outstanding Number outstanding
Equity
compensation
plans approve
by
Shareholde! 2,045,81! 16.8% $5.81 84,43¢ 0.7% 2,130,25 17.5%

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 Corporatairany time since January 1, 2015, none of thegsexp
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 corporaterganice practices are essential to contributineo
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 péaticiote 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¢tél 58-101") and
National Policy 58-20%— Corporate Governance Guidelin€NP 58-201") requires issuers, including
Aptose, to disclose the corporate governance peacthat they have adopted. NP 58-201 providesgoé
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 A.

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 10, 2017.

ADDITIONAL INFORMATION

Additional information relating to us, including omost current annual information form on
Form 20-F (together with documents incorporatedeineby reference), our consolidated financial
statements for the year ended December 31, 20&5rehort of the auditor thereon, management'’s
discussion and analysis of our financial conditmul results of operations for the year ended Deeemb
31, 2015 can be found on the System for Electr@ocument 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 statements the year ended December 31, 2015 and
management’s discussion and analysis of our fimhmgindition and results of operations for the year
ended December 31, 2015.

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
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 consistehtMP 58-201, and NI 52-110

Board of Directors

The board of directors of the Corporation (the “Btaencourages sound and comprehensive corporate
governance policies and practices designed to pgeothe 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 furtiegined 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 thighexercise of a member’s judgment. Each year the
Board reviews the composition of the Board andssesewhether a Board member is “independent”.

Director Independent
(=T TR 3N = U] o =SSR Yes
o g T = v USRS PRR Yes
WIIAM G RICE ...ttt emmeem et No
(= To |13V I oo '] 01T o] o RS Yes
Y =Yg QY AT g Tod =T o | SO UPPTURTRTRPN Yes
Warren WhItehEad .............ccciii it s ettt e ettt e et emmmm e enreeaeenaeeen s Yes

Dr. William G. Rice, Ph.D., Chairman, President &fdef Executive Officer of the Corporation is ramt
independent director because of his role in th@p@ation’s management team.

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

Director Reporting Issuer

William G. RICE ....cvvvevviiee e Oncolytics Biotech In

DENiS BUIQET ...ccvvieeecieee et ctveeeee e Trinity Biotech plc
CytoDyn Inc

Erich Platze.........cooocieeeiiiei e Probiodrug AC

Bradley ThOmMpPSON ........cccceeviieeeeivieeccmenieeenne Oncolytics Biotech Inc.

Immunovaccine Inc.
Mark VINCENL .....oovveeiiieiei, —
Warren Whitehead..................ocooviiiennnn. Telesta Therapeutics li

As they deem appropriate, the independent direnteet without the presence of non-independenttdirgc
and members of management. During the year endeenieer 31, 2015, independent directors met once
without the presence of management non-indepelitertors.
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In 2014, further to the appointment of Dr. WilliaB 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 disgimg 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) succassiplanning; (v) adopting a disclosure policy;
(vi) internal control and management informatiostsegns; and (vii) the Corporation’s approach to omafe
governance. In addition, the Lead Director providdgice, counsel and mentorship to the Chief Exezut
Officer.

The following table illustrates the attendance réad each director for all Board meetings heldtfa year
ended December 31, 2015.

Director Meetings Attended
[D=T T ISR = U] (o [ SRR 90f9

EFCR PIALZE.......ovee et 80of9
WIllIAM Gl RICE ...viiiiieie ettt s re e e e enree e 90f9
Bradley THOMPSON ........ocuviieiiieie s iemcmee et e ssere e e e e 7 0of 9

Y= 1y VA1 o= o | ST 90f9
Warren Whiteh@ad .............cccuueiiuves s e eeieees e e e aeteeesenaveee s emmmmae 90f9

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 internabton
are in place, monitor management performance dgagreed benchmarks, and assure the integrity of
financial reports. A copy of the Board Mandatetiaghed hereto as Appendix B.

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 opereattite
Corporation’s business and their responsibilitiesl aluties as directors (including the contribution
individual directors are expected to make and thmanmitment 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
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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 ucorahd Ethics (the “Code”) that applies to the
directors, officers and employees of the Corporatiod its subsidiaries. Additionally, consultanisl a
agents for the Corporation are expected to abidhdZode.

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 managemére 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 and on our website at www.aptose.com

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 deparftom 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 btinthe 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 bationally and internationally. This impliesapacity to
provide additional strength, diversity of views anmto-date perceptions to the Board and its deltimns.

It is the mandate of the Corporate Governance amahihiating 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 pessad
the competencies and skills nominees will bringthte Board; and (iii) whether nominees can devote
sufficient time and resources to his or her dutiesa 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.
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In addition, the Corporate Governance and Nomigailommittee assesses the participation, contributio
and effectiveness of the individual members ofBbard on an annual basis. All members of the Caipor
Governance and Nominating Committee are indeperideattcordance 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, padnce and compensation of the Chief Executivecxfi
and other senior executive officers on an annusiskand evaluates the performance of the ChiefEixec
Officer and other senior executive officers. In ifidd, 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 planseanidty-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 coragstt
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 monitereffectiveness of the Board and its committees 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 bastkéor
purpose of formally assessing the effectivenesh@Board as a whole, committees of the Board thad
contribution of individual directors. These questiaires, and the issues arising therefrom, araedet to
be reviewed and assessed by the Lead Director anrmmal basis or more frequently from time to tese
the need arises. The Lead Director takes apprem@iion as required based on the results obtained.

Director Term Limits and Other Mechanisms of Board Renewal

The Board has not adopted term limits for directorsther mechanisms of board renewal at this ime

it believes that the imposition of director termmilis or other mechanisms of board renewal on adboar
implicitly discounts the value of experience andtawity amongst the board members and runs tle ris
of excluding experienced and potentially valualdadd members as a result of arbitrary determination
The Board believes that it can best strike a baldratween continuity and fresh perspectives without
mandated term limits or other mechanisms of boanéwal.

Diversity

The Corporate Governance and Nominating Committkest diversity, including diversity of experience,
perspective, education, race and gender, into derstion as part of its overall recruitment an@stbn
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process in respect of its Board and managementChngoration does not have a formal policy on the
representation of women on the Board or manageuwfetiite Corporation. The Board does not believe
that a formal policy will necessarily result in tigentification or selection of the best candidatés
such, the Corporation does not see any meaningfuévn adopting a formal policy in this respecthéas
time as it does not believe that it would furthehance gender diversity beyond the current recartm
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 Committelievees that having a diverse Board and
management team offers a depth of perspective andnees 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 asllwas candidates for management positions.
Recommendations concerning director nominees arepost, 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 managéwelst

In addition, in searches for new directors or @ffi; 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 factsexd 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 gieiffemale 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 sasurable objectives for achieving gender diversity.
The Corporation will consider establishing meashieabjectives as it develops.

The Board has not adopted targets regarding thregeptation of women on the Board and in executive
officer positions due to the small size of the Qoghion 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 madke merits of the individual and the needs ef th
Corporation at the relevant time. In addition, &sgbased on specific criteria such as gender dinitd

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 8086) of the executive officers of the Corporatierai
woman, and none (0%) of the directors are women.



APPENDIX B
APTOSE BIOSCIENCES INC.
BOARD MANDATE

Purpose

The board of directors (the “Board”) of Aptose Rignces Inc. (the “Corporation”) is responsible
for the proper stewardship of the Corporation. Bbard is mandated to represent the shareholdsedeot
the appropriate Chief Executive Officer (“CEO”"),sass and approve the strategic direction of the
Corporation, ensure that appropriate processesstoassessment, management and internal congahar
place, monitor management performance against éidperech marks, and assure the integrity of findncia
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¢® 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 maximunmier 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(, 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 amdnrtion 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 fumctimdependently 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.



