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Exhibit 99.1
 

APTOSE BIOSCIENCES INC.
2015 STOCK INCENTIVE PLAN

Section 1.                Purpose

The purpose of the Plan is to promote the interests of the Company and its shareholders by aiding the Company in attracting and
retaining employees, officers, consultants, advisors and non-employee Directors capable of assuring the future success of the Company, to offer
such persons incentives to put forth maximum efforts for the success of the Company’s business and to compensate such persons through
stock-based awards and provide them with opportunities for stock ownership in the Company, thereby aligning the interests of such persons
with the Company’s shareholders.

Section 2.                Definitions

As used in the Plan, the following terms shall have the meanings set forth below:

(a)                “Affiliate” shall mean any entity that, directly or indirectly through one or more intermediaries, is controlled by the Company.

(b)               “Award” shall mean any Restricted Stock Unit or Dividend Equivalent granted under the Plan.

(c)                “Award Agreement” shall mean any written agreement, contract or other instrument or document evidencing an Award granted
under the Plan (including a document in an electronic medium) executed in accordance with the requirements of Section 9(b).

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

(e)                “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, and any regulations promulgated
thereunder.

(f)                “Committee” means a committee or subcommittee of the Board appointed from time to time by the Board. Notwithstanding the
foregoing, if, and to the extent that no Committee exists which has the authority to administer this Plan, the functions of the Committee shall be
exercised by the Board and all references herein to the Committee shall be deemed to be references to the Board.

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

(h)               “Director” shall mean a member of the Board.

(i)                 “Dividend Equivalent” shall mean any right granted under Section 6(b) of the Plan.



 
 

(j)                 “Eligible Person” shall mean any employee, officer, non-employee Director, consultant, independent contractor or advisor
providing services to the Company or any Affiliate, or any such person to whom an offer of employment or engagement with the Company or
any Affiliate is extended.

(k)               “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

(l)                 “Fair Market Value” shall mean the closing price of one Share as reported on the NASDAQ Stock Market or Toronto Stock
Exchange, whichever exchange is designated in the Award Agreement, and any successor securities exchange thereof, or, if the applicable
securities exchange is not open for trading on such date, on the most recent preceding date when such exchange is open for trading.

(m)             “Participant” shall mean an Eligible Person designated to be granted an Award under the Plan.

(n)               “Person” shall mean any individual or entity, including a corporation, partnership, limited liability company, association, joint
venture or trust.

(o)               “Plan” shall mean the Aptose Biosciences Inc. 2015 Stock Incentive Plan, as amended from time to time.

(p)               “Restricted Stock Unit” shall mean any unit granted under Section 6(a) of the Plan evidencing the right to receive a Share (or a
cash payment equal to the Fair Market Value of a Share) at some future date.

(q)               “Section 409A” shall mean Section 409A of the Code, or any successor provision, and applicable Treasury Regulations and
other applicable guidance thereunder.

(r)                 “Securities Act” shall mean the Securities Act of 1933, as amended.

(s)                “Security Based Compensation Arrangement” has the meaning given to the term “security based compensation arrangement” in
Section 613(b) of the TSX Rules.

(t)                 “Share” or “Shares” shall mean common shares in the capital of the Company (or such other securities or property as may
become subject to Awards pursuant to an adjustment made under Section 4(c) of the Plan), provided that such class is listed on a securities
exchange.

(u)               “Specified Employee” shall mean a specified employee as defined in Section 409A(a)(2)(B) of the Code or applicable proposed
or final regulations under Section 409A, determined in accordance with procedures established by the Company and applied uniformly with
respect to all plans maintained by the Company that are subject to Section 409A.

(v)               “TSX Rules” means the rules of the Toronto Stock Exchange Company Manual relating to changes in the capital structure of
listed companies in connection with security based compensation arrangements (currently Section 613), as those rules may be amended,
renumbered or reclassified from time to time, or any successors.
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Section 3.       Administration

(a)                Power and Authority of the Committee. The Plan shall be administered by the Committee. Subject to the express provisions of
the Plan and to applicable law, the Committee shall have full power and authority to: (i) designate Participants; (ii) determine the type or types
of Awards to be granted to each Participant under the Plan and the number of Shares to be covered by each Award; (iii) determine the terms
and conditions of any Award or Award Agreement, including any terms relating to the forfeiture of any Award and the forfeiture, recapture or
disgorgement of any cash, Shares or other amounts payable with respect to any Award; (iv) amend the terms and conditions of any Award or
Award Agreement, subject to the limitations under Section 7; (v) accelerate the exercisability of any Award or the lapse of any restrictions
relating to any Award, subject to the limitations in Section 7, (vi) determine whether, to what extent and under what circumstances amounts
payable with respect to an Award under the Plan shall be deferred either automatically or at the election of the holder thereof or the Committee,
subject to the requirements of Section 409A; (vii)  interpret and administer the Plan and any instrument or agreement, including an Award
Agreement, relating to the Plan; (ix) establish, amend, suspend or waive such rules and regulations and appoint such agents as it shall deem
appropriate for the proper administration of the Plan; (ix) make any other determination and take any other action that the Committee deems
necessary or desirable for the administration of the Plan; and (x) adopt such modifications, rules, procedures and subplans as may be necessary
or desirable to comply with provisions of the laws of non-U.S. jurisdictions in which the Company or an Affiliate may operate, including,
without limitation, establishing any special rules for Affiliates, Eligible Persons or Participants located in any particular country, in order to
meet the objectives of the Plan and to ensure the viability of the intended benefits of Awards granted to Participants located in such non-United
States jurisdictions. Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations and other decisions under
or with respect to the Plan or any Award or Award Agreement shall be within the sole discretion of the Committee, may be made at any time
and shall be final, conclusive and binding upon any Participant, any holder or beneficiary of any Award or Award Agreement, and any
employee of the Company or any Affiliate.

(b)               Delegation. The Committee may delegate to one or more officers or Directors of the Company, subject to such terms,
conditions and limitations as the Committee may establish in its sole discretion, the authority to grant Awards; provided, however, that the
Committee shall not delegate such authority (i) with regard to grants of Awards to be made to officers or directors of the Company or (ii) in
such a manner as would contravene applicable law or applicable exchange rules.

(c)                Power and Authority of the Board. Notwithstanding anything to the contrary contained herein, the Board may, at any time and
from time to time, without any further action of the Committee, exercise all the powers and duties of the Committee under the Plan.
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Section 4.       Shares Available for Awards

(a)                Shares Available . The maximum total number of Shares available for issuance from treasury from time to time under all
Awards under the Plan and any other Security Based Compensation Arrangement is 17.5% of the number of issued and outstanding Shares of
the Company and the number of Shares available for issuance shall increase or decrease as the number of issued and outstanding Shares of the
Company changes.

(b)               Counting Shares. For purposes of this Section 4, if an Award entitles the holder thereof to receive or purchase Shares, the
number of Shares covered by such Award or to which such Award relates shall be counted on the date of grant of such Award against the
aggregate number of Shares available for granting Awards under the Plan. If any Shares covered by an Award or to which an Award relates are
not purchased or are forfeited or are reacquired by the Company, or if an Award otherwise terminates or is cancelled without delivery of any
Shares, then the number of Shares counted pursuant to Section 4(b) of the Plan against the aggregate number of Shares available under the
Plan with respect to such Award, to the extent of any such forfeiture, reacquisition by the Company, termination or cancellation, shall again be
available for granting Awards under the Plan. Any issuance of Shares covered by an Award or to which an Award relates will make new grants
available under the Plan, provided that the maximum number of Shares reserved for issuance pursuant to the Plan does not exceed 17.5% of the
number of Shares then issued and outstanding.

(c)                Adjustments. In the event that any dividend (other than a regular cash dividend) or other distribution (whether in the form of
cash, Shares, other securities or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up,
spin-off, combination, repurchase or exchange of Shares or other securities of the Company, issuance of warrants or other rights to purchase
Shares or other securities of the Company or other similar corporate transaction or event affects the Shares such that an adjustment is necessary
in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan, then the
Committee shall, in such manner as it may deem equitable, adjust any or all of (i) the number and type of Shares (or other securities or other
property) that thereafter may be made the subject of Awards, and (ii) the number and type of Shares (or other securities or other property)
subject to outstanding Awards.

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

(i) Annual Limit on Awards Granted to Non-Employee Directors . No Director who is not also an employee of the Company
or an Affiliate may be granted any Awards that exceed in the aggregate CDN$150,000 (such value computed as of the
date of grant in accordance with applicable financial accounting rules) in any calendar year.
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Section 5.       Eligibility

Any Eligible Person shall be eligible to be designated as a Participant. In determining which Eligible Persons shall receive an Award
and the terms of any Award, the Committee may take into account the nature of the services rendered by the respective Eligible Persons, their
present and potential contributions to the success of the Company or such other factors as the Committee, in its discretion, shall deem relevant.

Section 6.       Awards

(a)                Restricted Stock Units. The Committee is hereby authorized to grant an Award of Restricted Stock Units to Eligible Persons
with the following terms and conditions and with such additional terms and conditions not inconsistent with the provisions of the Plan as the
Committee shall determine:

(i) Restrictions. Restricted Stock Units shall be subject to such restrictions as the Committee may impose (including, without
limitation, any limitation on the right to receive any dividend or other right or property with respect thereto), which
restrictions may lapse separately or in combination at such time or times, in such installments or otherwise as the
Committee may deem appropriate; provided, however, that the Restricted Stock Units may not vest until at least three (3)
months after the date of grant. Notwithstanding the foregoing, rights to dividend or Dividend Equivalent payments shall
be subject to the limitations described in Section 6(c) and holders of Restricted Stock Units may not vote the Shares
underlying such Restricted Stock Units until the restrictions and the restricted period has lapsed or been waived by the
Committee and the Shares have been issued by the Company.

(ii) Issuance and Delivery of Shares. No Shares shall be issued at the time the Restricted Stock Units are granted. Upon the
lapse or waiver of restrictions and the restricted period relating to Restricted Stock Units evidencing the right to receive
Shares, such Shares shall be issued and delivered to the holder of the Restricted Stock Units in such manner as the
Committee may deem appropriate, including book-entry registration or issuance of share certificates.

(iii) Cancellation. Except as otherwise determined by the Committee or as provided in an Award Agreement, upon a
Participant’s termination of employment or resignation or removal as a Director (in either case, as determined under
criteria established by the Committee) during the applicable restriction period, all Restricted Stock Units held by such
Participant at such time shall be cancelled by the Company; provided, however, that the Committee may waive in whole
or in part any or all remaining restrictions with respect to Restricted Stock Units.
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(b)               Dividend Equivalents. The Committee is hereby authorized to grant Dividend Equivalents to Eligible Persons under which the

Participant shall be entitled to receive payments (in cash, Shares, other securities, other Awards or other property as determined in the
discretion of the Committee) equivalent to the amount of cash dividends paid by the Company to holders of Shares with respect to a number of
Shares determined by the Committee. Subject to the terms of the Plan and any applicable Award Agreement, such Dividend Equivalents may
have such terms and conditions as the Committee shall determine.

(c)                General.

(i) Limits on Transfer of Awards . No Award (other than fully vested and unrestricted Shares issued pursuant to any Award)
and no right under any such Award shall be transferable by a Participant other than by will or by the laws of descent and
distribution, and no Award (other than fully vested and unrestricted Shares issued pursuant to any Award) or right under
any such Award may be pledged, alienated, attached or otherwise encumbered, and any purported pledge, alienation,
attachment or encumbrance thereof shall be void and unenforceable against the Company or any Affiliate. The Committee
may also establish procedures as it deems appropriate for a Participant to designate a person or persons, as beneficiary or
beneficiaries, to exercise the rights of the Participant and receive any property distributable with respect to any Award in
the event of the Participant’s death.

(ii) Restrictions; Securities Exchange Listing. All Shares or other securities delivered under the Plan pursuant to any Award
shall be subject to such restrictions as the Committee may deem advisable under the Plan, applicable federal, provincial or
state securities laws and regulatory requirements, and the Committee may cause appropriate entries to be made with
respect to, or legends to be placed on the certificates for, such Shares or other securities to reflect such restrictions. The
Company shall not be required to deliver any Shares or other securities covered by an Award unless and until the
requirements of any federal, provincial or state securities or other laws, rules or regulations (including the rules of any
securities exchange) as may be determined by the Company to be applicable are satisfied.

(iii) Section 409A Provisions . Notwithstanding anything in the Plan or any Award Agreement to the contrary, to the extent
that any amount or benefit that constitutes “deferred compensation” to a Participant under Section 409A and applicable
guidance thereunder is otherwise payable or distributable to a Participant under the Plan or any Award Agreement solely
by reason of the occurrence of a change in control or due to the Participant’s disability or “separation from service” (as
such term is defined under Section 409A), such amount or benefit will not be payable or distributable to the Participant by
reason of such circumstance unless the Committee determines in good faith that (i) the circumstances giving rise to such
change in control event, disability or separation from service meet the definition of a change in control event, disability, or
separation from service, as the case may be, in Section 409A(a)(2)(A) of the Code and applicable proposed or final
regulations, or (ii) the payment or distribution of such amount or benefit would be exempt from the application of Section
409A by reason of the short-term deferral exemption or otherwise. Any payment or distribution that otherwise would be
made to a Participant who is a Specified Employee (as determined by the Committee in good faith) on account of
separation from service may not be made before the date which is six months after the date of the Specified Employee’s
separation from service (or if earlier, upon the Specified Employee’s death) unless the payment or distribution is exempt
from the application of Section 409A by reason of the short-term deferral exemption or otherwise.
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(iv) Acceleration of Vesting or Exercisability . No Award Agreement shall accelerate the exercisability of any Award or the

lapse of restrictions relating to any Award in connection with a change-in-control event unless such acceleration occurs
upon the consummation of (or effective immediately prior to the consummation of, provided that the consummation
subsequently occurs) such change-in-control event.

 

Section 7.       Amendment and Termination; Corrections

(a)                Amendments to the Plan and Awards. The Board may from time to time amend, suspend or terminate this Plan, and the
Committee may amend the terms of any previously granted Award, provided that no amendment to the terms of any previously granted
Award may, (except as expressly provided in the Plan) materially and adversely alter or impair the terms or conditions of the Award
previously granted to a Participant under this Plan without the written consent of the Participant or holder thereof. Any amendment to this Plan,
or to the terms of any Award previously granted, is subject to compliance with all applicable laws, rules, regulations and policies of any
applicable governmental entity or securities exchange, including receipt of any required approval from the governmental entity or stock
exchange. For greater certainty and without limiting the foregoing, the Board may amend, suspend, terminate or discontinue the Plan, and the
Committee may amend or alter any previously granted Award, as applicable, without obtaining the approval of shareholders of the Company
in order to:

(i) correct any defect, supply any omission or reconcile any inconsistency in the Plan or in any Award or Award Agreement
in the manner and to the extent it shall deem desirable to implement or maintain the effectiveness of the Plan;

(ii) amend the eligibility for, and limitations or conditions imposed upon, participation in the Plan;
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(iii) make changes that are necessary or desirable to comply with applicable laws, rules, regulations and policies of any

applicable governmental entity or stock exchange (including amendments to Awards necessary or desirable to avoid any
adverse tax results under Section 409A, and no action taken to comply with Section 409A shall be deemed to impair or
otherwise adversely alter or impair the rights of any holder of an Award or beneficiary thereof);

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

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

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

(vi) require shareholder approval under TSX Rules, the rules or regulations of the Securities and Exchange Commission or any
other securities exchange that are applicable to the Company;

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

(viii) increase the number of shares or value subject to the limitations in Section 4(d) of the Plan; or

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

(b)               Corporate Transactions. In the event of any reorganization, merger, consolidation, split-up, spin-off, combination, plan of
arrangement, take-over bid or tender offer, repurchase or exchange of Shares or other securities of the Company or any other similar corporate
transaction or event involving the Company (or the Company shall enter into a written agreement to undergo such a transaction or event), the
Committee or the Board may, in its sole discretion, provide for any of the following to be effective upon the consummation of the event (or
effective immediately prior to the consummation of the event, provided that the consummation of the event subsequently occurs), and no
action taken under this Section 7(b) shall be deemed to impair or otherwise adversely alter or impair the rights of any holder of an Award or
beneficiary thereof:

(i) either (A) termination of any the Award, whether or not vested, in exchange for an amount of cash and/or other property,
if any, equal to the amount that would have been attained upon the realization of the Participant’s rights or (B) the
replacement of the Award with other rights or property selected by the Committee or the Board, in its sole discretion;
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(ii) that the Award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof, or shall be

substituted for by similar rights or awards covering the stock of the successor or survivor corporation, or a parent or
subsidiary thereof, with appropriate adjustments as to the number and kind of shares;

(iii) that, subject to Section 6(c)(iv), the Award shall be payable or fully vested with respect to all Shares covered thereby,
notwithstanding anything to the contrary in the applicable Award Agreement; or

(iv) that the Award cannot vest or become payable after a date 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, provincial, state, local or foreign income tax laws or regulations, the Company may take
such action as it deems appropriate to ensure that all applicable federal, provincial, state, local or foreign payroll, withholding, income or other
taxes are withheld or collected from such Participant. In order to assist a Participant in paying all or a portion of the applicable taxes to be
withheld or collected upon receipt of (or the lapse of restrictions relating to) an Award, the Committee, in its discretion and subject to such
additional terms and conditions as it may adopt, may permit the Participant to satisfy such tax obligation by (a) electing to have the Company
withhold a portion of the Shares otherwise to be delivered upon receipt of (or the lapse of restrictions relating to) such Award with a Fair
Market Value equal to the amount of such taxes (but only to the extent necessary to satisfy minimum statutory withholding requirements) or
(b) delivering to the Company Shares other than Shares issuable upon receipt of (or the lapse of restrictions relating to) such Award with a Fair
Market Value equal to the amount of such taxes. The election, if any, must be made on or before the date that the amount of tax to be withheld
is determined.

Section 9.       General Provisions

(a)                No Rights to Awards. No Eligible Person, Participant or other person shall have any claim to be granted any Award under the
Plan, and there is no obligation for uniformity of treatment of Eligible Persons, Participants or holders or beneficiaries of Awards under the
Plan. The terms and conditions of Awards need not be the same with respect to any Participant or with respect to different Participants.
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(b)               Award Agreements. No Participant shall have rights under an Award granted to such Participant unless and until an Award
Agreement shall have been signed by the Participant (if requested by the Company), or until such Award Agreement is delivered and accepted
through an electronic medium in accordance with procedures established by the Company. An Award Agreement need not be signed by a
representative of the Company unless required by the Committee. Each Award Agreement shall be subject to the applicable terms and
conditions of the Plan and any other terms and conditions (not inconsistent with the Plan) determined by the Committee.

(c)                Plan Provisions Control. In the event that any provision of an Award Agreement conflicts with or is inconsistent in any respect
with the terms of the Plan as set forth herein or subsequently amended, the terms of the Plan shall control.

(d)               No Rights of Shareholders. Neither a Participant nor the Participant’s legal representative shall be, or have any of the rights and
privileges of, a shareholder of the Company with respect to any Shares issuable upon the payment of any Award, in whole or in part, unless
and until such Shares have been issued.

(e)                No Limit on Other Compensation Arrangements . Nothing contained in the Plan shall prevent the Company or any Affiliate
from adopting or continuing in effect other or additional compensation plans or arrangements, and such plans or arrangements may be either
generally applicable or applicable only in specific cases.

(f)                No Right to Employment. The grant of an Award shall not be construed as giving a Participant the right to be retained as an
employee of the Company or any Affiliate, nor will it affect in any way the right of the Company or an Affiliate to terminate a Participant’s
employment at any time, with or without cause, in accordance with applicable law. In addition, the Company or an Affiliate may at any time
dismiss a Participant from employment free from any liability or any claim under the Plan or any Award, unless otherwise expressly provided
in the Plan or in any Award Agreement. Nothing in this Plan shall confer on any person any legal or equitable right against the Company or
any Affiliate, directly or indirectly, or give rise to any cause of action at law or in equity against the Company or an Affiliate. Under no
circumstances shall any person ceasing to be an employee of the Company or any Affiliate be entitled to any compensation for any loss of any
right or benefit under the Plan which such employee might otherwise have enjoyed but for termination of employment, whether such
compensation is claimed by way of damages for wrongful or unfair dismissal, breach of contract or otherwise. By participating in the Plan,
each Participant shall be deemed to have accepted all the conditions of the Plan and the terms and conditions of any rules and regulations
adopted by the Committee and shall be fully bound thereby.

(g)               Governing Law. The internal law, and not the law of conflicts, of the Province of Ontario shall govern all questions concerning
the validity, construction and effect of the Plan or any Award, and any rules and regulations relating to the Plan or any Award.

(h)               Severability. If any provision of the Plan or any Award is or becomes or is deemed to be invalid, illegal or unenforceable in any
jurisdiction or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be construed
or deemed amended to conform to applicable laws, or if it cannot be so construed or deemed amended without, in the determination of the
Committee, materially altering the purpose or intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction or Award,
and the remainder of the Plan or any such Award shall remain in full force and effect.
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(i)                 No Trust or Fund Created. Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any
kind or a fiduciary relationship between the Company or any Affiliate and a Participant or any other person. To the extent that any person
acquires a right to receive payments from the Company or any Affiliate pursuant to an Award, such right shall be no greater than the right of
any unsecured general creditor of the Company or any Affiliate.

(j)                 Other Benefits. No compensation or benefit awarded to or realized by any Participant under the Plan shall be included for the
purpose of computing such Participant’s compensation or benefits under any pension, retirement, savings, profit sharing, group insurance,
disability, severance, termination pay, welfare or other benefit plan of the Company, unless required by law or otherwise provided by such
other plan.

(k)               No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee
shall determine whether cash shall be paid in lieu of any fractional Share or whether such fractional Share or any rights thereto shall be
canceled, terminated or otherwise eliminated.

(l)                 Clawback and Recoupment. All Awards under this Plan shall be subject to forfeiture or other penalties pursuant to any
Company clawback policy, as may be adopted or amended from time to time, and such forfeiture and/or penalty conditions or provisions as
determined by the Committee.

(m)             Headings. Headings are given to the sections and subsections of the Plan solely as a convenience to facilitate reference. Such
headings shall not be deemed in any way material or relevant to the construction or interpretation of the Plan or any provision thereof.

Section 10.   Effective Date of the Plan

The Plan was adopted by the Board on May 5, 2015. The Plan shall be subject to approval by the shareholders of the Company at the
annual and special meeting of shareholders of the Company to be held on June 10, 2015, and the Plan shall be effective as of the date of such
shareholder approval.

Section 11.   Term of the Plan

No Award shall be granted under the Plan, and the Plan shall terminate, on June 10, 2025 or any earlier date of discontinuation or
termination established pursuant to Section 7(a) of the Plan. Unless otherwise expressly provided in the Plan or in an applicable Award
Agreement, any Award theretofore granted may extend beyond such dates, and the authority of the Committee provided for hereunder with
respect to the Plan and any Awards, and the authority of the Board to amend the Plan, shall extend beyond the termination of the Plan.
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APTOSE BIOSCIENCES INC.
SHARE OPTION PLAN

ARTICLE 1.
INTERPRETATION

1.1. Purpose of the Plan

The purpose of this Plan is to advance the interests of the Company by increasing its ability to attract, retain and reward Eligible
Persons who are involved in the development of the Company by providing those Eligible Persons with an opportunity to acquire an
ownership interest in the Company and aligning further the interests of those Eligible Persons with the interests of the Company’s
securityholders.

1.2. Definitions

In this Plan and its Schedules, the terms set out in Schedule 1.2 (Definitions) will have the meanings given to those terms in that
schedule.

1.3. Schedules

The following are the schedules attached to this Plan:

Schedule 1.2 - Definitions
Schedule 2.2.5 - Regulations
Schedule 4.6 - Form of Option Agreement
Schedule 5.1 - Exercise Form

 

1.4. Headings and Table of Contents

The inclusion of headings and a table of contents in this Plan is for convenience of reference only and will not affect the
construction or interpretation of the Plan.

1.5. Gender and Number

In this Plan, unless the context otherwise requires, words importing the singular include the plural and vice versa and words
importing gender include all genders.

1.6. Currency

Except where otherwise expressly provided, all amounts in this Plan are stated and will be paid in Canadian currency.

1.7. Invalidity of Provisions

Each of the provisions contained in this Plan is distinct and severable and a declaration of invalidity or unenforceability of any
provision or part by a court of competent jurisdiction will not affect the validity or enforceability of any other provision of the Plan. To the
extent permitted by applicable law, the Company and all Participants waive any provision of law which renders any provision of this Plan
invalid or unenforceable in any respect.
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1.8. Entire Agreement

This Plan and each Option Agreement constitutes the entire agreement between the parties pertaining to the subject matter of
those documents. There are no warranties, conditions, or representations (including any that may be implied by statute) and there are no
agreements in connection with the subject matter except as specifically set out or referred to in those documents.

1.9. Governing Law

This Plan will be governed by and interpreted in accordance with the laws of the Province of Ontario and the laws of Canada
applicable in Ontario.

1.10. Effective Date

This Plan is effective as of October 9, 2003 and as amended on March 27, 2014 and on May 5, 2015.

ARTICLE 2.
Administration

2.1. Administration by the Board of Directors

This Plan will be administered by the board of directors of the Company or a committee of the board of directors duly appointed
for this purpose by the board of directors and consisting of not less than 2 directors. If a committee is appointed for this purpose, all references
to the term “Board” will be deemed to be references to the committee.

2.2. Authority of the Board of Directors

Subject to this Plan, the Board has the authority to:

2.2.1. grant Options to Eligible Persons;

2.2.2. determine the terms of Option grants, including any limitations, restrictions and conditions upon those grants, which terms may
differ by grant and by Participant;

2.2.3. issue Shares upon the exercise of Options;

2.2.4. effect any repurchase of Shares, Options or other rights contemplated by this Plan;

2.2.5. interpret this Plan and adopt, amend or rescind any administrative guideline and other rule or Regulation relating to this Plan as it
may from time to time consider advisable, subject to the Law; and
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2.2.6. make all other determinations and take all other actions in connection with the implementation and administration of this Plan as it
may consider necessary or advisable.

The Board’s guidelines, rules, Regulations, interpretations and determinations will be final and binding upon the Company and all Participants
and their legal representatives. No member of the Board will be liable for any act or omission (whether or not negligent) taken or omitted in
good faith, or for the exercise of an authority or discretion granted in connection with the Plan to the Board, or for the acts or omission of any
other members of the Board.

2.3. Grants by CEO

The Chief Executive Officer of the Company is authorized to grant Options from time to time to Eligible Persons between meetings of the
Board, subject to the ratification and approval of those grants by the Board at the next meeting of the Board; provided those grants are made in
accordance with (1) the terms of the Plan and (2) any guidelines set out by the Board. The exercise price of Options granted in this manner will
in all cases be established on the date of grant by the Chief Executive Officer, in accordance with section 4.4.

2.4. Shares Subject to the Plan

2.4.1. The maximum total number of Shares available for issuance from treasury from time to time upon the exercise of Options granted
under the Plan and any other Security Based Compensation Arrangement is 17.5% of the number of issued and outstanding Shares of the
Company and the number of Options shall increase or decrease as the number of issued and outstanding Shares of the Company changes.
Any Share subject to an Option that, for any reason, has been cancelled or terminated without having been exercised under the Plan, will
again be available for issuance under this Plan. Any exercise of Options will make new grants available under the Plan, provided that the
maximum number of Shares reserved for issuance pursuant to the Plan and any other Security Based Compensation Arrangement does
not exceed 17.5% of the number of Shares then issued and outstanding.

2.4.2. No fractional Shares may be issued or purchased under the Plan and the Board will determine the manner in which any fractional
Shares or rights to acquire fractional Shares are to be addressed.

2.5. Compliance with Law

2.5.1. The Company is not obligated by this Plan or any grant under it to, and will not, take any action required, permitted or otherwise
contemplated by this Plan except in accordance with Law. The Board may postpone or adjust any exercise of any Option or the issue of
any Shares under this Plan or refrain from taking any action or exercising any right required, permitted or contemplated by the Plan as the
Board in its discretion may deem necessary in order to permit the Company to ensure that this Plan and the issuance of Shares under it
comply with Law.

2.5.2. If the Shares are listed on a Stock Market, the Company will have no obligation to issue any Shares under this Plan unless the
Shares have been duly listed, upon official notice of issuance, on that Stock Market.
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2.5.3. If Law prevents the exercise of an Option or the issue of a Share, the Board may, in addition to the rights referred to in this Plan,
choose to address the economic value of a Participant’s rights in whatever manner it deems to be reasonable in the circumstances, and
action taken by the Company in consequence of that determination will be deemed to have satisfied the Company’s obligations as they
would otherwise have existed.

2.5.4. The Company will comply with all reporting obligations required by Law.

ARTICLE 3.
FAIR VALUE

3.1. Definition

“Fair Value” for the purposes of this Plan will be equal to the weighted average of the trading prices of the Shares on the Stock
Market for the five trading days ending on the last trading date preceding the date on which the calculation of Fair Value is to be made,
provided that:

3.1.1. “Fair Value” for the purpose of determining the exercise price of all Options under section 4.4 will be equal to the closing market
price of the Shares on the Stock Market on the last full trading day before the grant of the Options. If there is no trading on that date, the
exercise price will be the average of the bid and ask on the Stock Market on the last trading date preceding the date of the grant.

ARTICLE 4.
GRANT OF OPTIONS

4.1. Grants

The Board may grant Options to Eligible Persons. An Eligible Person may receive Options on more than one occasion under
this Plan and may receive differing Options on any one occasion.

4.2. Participation Voluntary

The participation of an Eligible Person in the Plan and the purchase of Shares by a Participant upon exercise of an Option is
voluntary, and neither the participation nor any purchase will have any effect, positively or negatively, on the employment or continuing
employment of an Eligible Person or Participant who is an Employee, the appointment or continuing appointment of an Eligible Person or
Participant who is an Executive or the engagement or continuing engagement of an Eligible Person or Participant who is a Consultant or
Consultant Entity.

4.3. General Terms of the Option

4.3.1. In respect of each Option, the Board will determine the Eligible Person who will receive the Option, the number of Shares subject
to the Option, the expiration date of the Option, the extent to which each Option is exercisable from time to time during the term of the
Option and other terms and conditions relating to each Option.
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4.3.2. If not otherwise determined by the Board, an Option will vest as to 50% on the first annual anniversary of the date of grant of the
Option and an additional 25% on the second and third annual anniversaries after the date of the grant of the Option.

4.4. Option Exercise Price

The Board will, in accordance with Law, establish the exercise price of an Option when each Option is granted equal to the Fair
Value of the Shares as of the date of grant.

4.5. Exercise Period of Option

4.5.1. Maximum Period. Options granted must be exercised no later than 10 years after the date of grant (or within any lesser period that
the applicable grant, this Plan, Regulations or any Law may require). No Option may be exercised after its stated expiration.

4.5.2. Notwithstanding anything contained herein or in any Option Agreement, if the date on which an Option expires pursuant to an
Option Agreement occurs during, or within 10 days after the last day of, a Black Out Period or other trading restriction imposed by the
Corporation, the expiry date for the Option will be the last day of the 10-day period.

4.5.3. Termination.

4.5.3.1. If a Participant ceases to be an Eligible Person as a result of:

4.5.3.1.1. the termination of the Participant’s appointment, employment or engagement by the Company (and/or its
Affiliates) without Cause,

4.5.3.1.2. the resignation of the Participant, or

4.5.3.1.3. the retirement of the Participant,

each Option held by the Participant, to the extent which it has vested on or prior to the Termination Date in accordance with the
Option Agreement and this Plan, will cease to be exercisable 3 months after the Termination Date unless it expires sooner or
unless otherwise determined by the Board.

4.5.3.2. If a Participant ceases to be an Eligible Person as a result of the termination of the Participant’s appointment,
employment or engagement by the Company (and/or its Affiliates) because of Cause, each Option held by the Participant, to the
extent which it has vested and not expired on or prior to the Termination Date in accordance with the Option Agreement and this
Plan, will cease to be exercisable immediately upon the Company’s (and/or an Affiliate’s) giving of notice of termination, unless
otherwise determined by the Board.

4.5.3.3. Effective the Termination Date, any portion of an Option that has not vested on or prior to the Termination Date will
expire without any further rights under the Plan.
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4.5.4. Death or Disability. If a Participant ceases to be an Eligible Person as a result of the Participant’s death or Disability, each Option
held by the Participant, to the extent which it has vested and not expired on or prior to the date of the Participant’s death or Disability in
accordance with the Option Agreement and this Plan, will cease to be exercisable 9 months after the Termination Date unless otherwise
determined by the Board. Any portion of a Participant’s Option that has not vested on or prior to the date of the Participant’s death or
Disability will no longer be exercisable.

4.6. Option Agreements

Each Option must be confirmed, and will be governed, by an Option Agreement signed by the Company and by the Participant,
substantially in the form attached as Schedule 4.6 (Form of Option Agreement).

4.7. Prohibition on Transfer of Options

Options are personal to the Participant. No Participant may deal with an Option or any interest in it or Transfer an Option except
in accordance with this Plan. A purported Transfer of an Option in violation of this Plan will not be valid and the Company will not issue any
Share upon the attempted exercise of that Option. Subject to Law, the Board may establish rules, Regulations and procedures permitting the
Transfer of Options in circumstances and on terms determined by the Board. If Options have been granted to a Participant’s Subsidiary or a
Consultant’s Consultant Entity and the related Subsidiary ceases to be a Subsidiary or the related Consultant Entity ceases to so qualify, then
the Participant will be deemed to have Transferred any Option held by that entity to the entity, and that Transfer will be subject to the
requirements and sanctions set out in this section. Notwithstanding anything to the contrary in the Plan, Options cannot be Transferred other
than by will or the laws of descent and distribution and will be exercisable during a Participant’s lifetime only by the Participant.

ARTICLE 5.
EXERCISE OF OPTIONS

5.1. Method of Exercise of Option

A Participant may exercise all or a portion of an Option by delivering to the Company, to the address and person set out in
section 10.1, a completed exercise form in the form attached as Schedule 5.1 (Exercise Form) and, if exercised under section 5.2, accompanied
by payment of the exercise price multiplied by the number of Shares to be purchased.

5.2. Payment of Option Price

The purchase price of each Share purchased under an Option must be paid in full at the time of exercise by bank draft, certified
cheque or in any other manner permitted by the Board and by Law. Upon receipt of payment in full, but subject to this Plan, the number of
Shares in respect of which the Option is exercised will be issued as fully paid and non-assessable.
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5.3. Withholding of Tax

5.3.1. If the Company determines that under the requirements of taxation Law it is obliged to withhold for remittance to a taxing
authority any amount upon exercise of an Option or the sale of Shares acquired on exercise of an Option, the Company may, prior to and
as a condition of issuing the Shares or at any other later date, (1) require the Participant exercising the Option to pay to the Company, in
addition to and in the same manner as the exercise price for the Shares, (2) withhold from any other amounts payable by the Company to
the Participant or (3) transfer from the Participant to the Company Shares issuable upon exercise of the Option having a Fair Value equal
to, any amount that the Company is obliged to remit to that taxing authority in respect of the exercise of the Option or the sale of the
Shares acquired on exercise of the Option. Any additional payment will, in any event, be due no later than the date as of which any
amount with respect to the Option exercised must be included in the gross income of the Participant for tax purposes.

5.3.2. Promptly after a Participant sells any Shares acquired on exercise of an Option, the Participant will notify the Company in writing
of the date and terms of the sale and will provide all other information regarding the sale as the Company may reasonably require.

ARTICLE 6.
SHARES

6.1. Shareholder Rights

A Participant will not have any rights as a shareholder of the Company with respect to any Shares subject to an Option until that
Participant has exercised the Option and the Company has issued Shares in accordance with the Plan.

ARTICLE 7.
REORGANIZATIONS AND ADJUSTMENTS

7.1. Reorganization or Sale of the Company

If there is:

7.1.1. a Combination,

7.1.2. the sale, lease, transfer or other disposition of all or substantially all of the assets of the Company, or

7.1.3. a reorganization or liquidation of the Company,

the Board, or the board of directors of any entity assuming the obligations of the Company, having regard to its fiduciary duties and the best
interests of the Company, will, as to unexercised Options, upon written notice to Participants, provide that: (a) all unvested Options of
Executives will vest immediately; (b) all unexercised Options (both vested and unvested) will terminate immediately prior to the
consummation of the merger, consolidation, acquisition, reorganization, liquidation, sale or transfer unless those Options which have vested are
exercised by respective Participants within 30 days following the date of the notice.
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7.2. Substitute Options upon Acquisition by the Company

The Company may grant Options under the Plan in substitution for options held by directors, officers or employees of or
consultants to another entity who become Eligible Persons as a result of a merger or consolidation of the other entity with the Company or an
Affiliate, or as a result of the acquisition by the Company of property or securities of the other entity. The Company may direct that substitute
Options be granted on any terms and conditions that the Board considers appropriate in the circumstances, subject to Law.

7.3. Capital Adjustments

If there is any change in the outstanding Shares by reason of a share dividend or split, recapitalization, consolidation,
combination or exchange of shares, special dividend or other fundamental corporate change, other than the issuance of Shares by the Company
for consideration, the Board will, subject to Law, make a substitution or adjustment in

7.3.1. the exercise price of any unexercised Options;

7.3.2. the maximum number and/or class of securities of the Company reserved for issuance under this Plan; or

7.3.3. the number and/or class of securities of the Company subject to unexercised Options previously granted,

as the Board determines is appropriate in the circumstances.

ARTICLE 8.
Employment and Compensation

8.1. No Special Employment Rights

Nothing contained in the Plan or in any Option will confer upon any Participant any right with respect to the continuation of the
Participant’s appointment, employment or engagement by the Company or interfere in any way with the right of the Company at any time to
terminate or change any terms of that appointment, employment or engagement including any increase or decrease in the compensation of the
Participant.

8.2. Other Employee Benefits

The amount of any compensation deemed to be received by a Participant as a result of the exercise of an Option or the sale of
Shares received upon an exercise of an Option will not constitute compensation for the purpose of determining any other employee benefits of
that Participant, including benefits under any bonus, pension, profit-sharing, life insurance or salary continuation plan, except as otherwise
specifically determined by the Board.
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8.3. Non-Exclusivity

Nothing contained in this Plan will prevent the Board from adopting other or additional compensation arrangements for the
benefit of any Participant or other Eligible Person, subject to Law.

ARTICLE 9.
Amendments

9.1. Amendment or Termination Without Consent

9.1.1. The Board reserves the right, in its sole discretion, to amend, suspend or terminate the Plan or any portion thereof at any time, in
accordance with applicable legislation, without obtaining the approval of shareholders. Any amendment to any provision of the Plan will
be subject to any required regulatory or shareholder approval. Notwithstanding the foregoing, the Company will be required to obtain the
approval of the shareholders of the Company for any amendment related to:

9.1.1.1. the maximum number of Shares reserved for issuance under the Plan (and under any other security based compensation
arrangements of the Company);

9.1.1.2. a reduction in the exercise price for Options held by Insiders; and

9.1.1.3. an extension to the term of Options held by Insiders.

9.1.2. If this Plan is terminated, the provisions of this Plan, the Regulations and any administrative guidelines and other rules adopted by
the Board and in force when this Plan is terminated will continue in effect as long as any Option, or any right under an Option, remains
outstanding. However, notwithstanding the termination of this Plan, the Board may make any amendments to this Plan, or to any
outstanding Option, that it would be entitled to make if this Plan were still in effect.

9.2. Amendment With Individual Consent

With the consent of the affected Participant, the Board may amend any outstanding Option in any manner to the extent that the
Board would have had the initial authority to grant the Option as so modified or amended, including to change the date or the price at which an
Option becomes exercisable, subject to Law.

ARTICLE 10.
GENERAL MATTERS

10.1. Notices

Any notice or other communication required or permitted to be given under this Plan will be in writing and will be given by
prepaid first-class mail, by electronic mail or by hand-delivery as provided below. Any notice or other communication, if mailed by prepaid
first-class mail at any time other than during a general discontinuance of postal service due to strike, lockout or otherwise, will be deemed to
have been received on the fourth Business Day after the post-marked date, or if sent by electronic mail, will be deemed to have been received
on the Business Day following the sending, or if delivered by hand will be deemed to have been received on the day on which it is delivered to
the applicable address noted below either to the individual designated below or to an individual at that address having apparent authority to
accept deliveries on behalf of the addressee. Notice of change of address will also be governed by this section. Notices and other
communications will be addressed, if to the Company, to the head office of the Company, attention: Corporate Secretary and, if to a
Participant, at the last address which appears on the records of the Company.
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10.2. Submission to Jurisdiction

The Company and each Participant irrevocably submit to the non-exclusive jurisdiction of the courts of Ontario in respect of all
matters relating to this Plan and any Option Agreement.

10.3. Language of Plan

The parties to this Plan have expressly agreed that this Plan and related documents be drawn in the English language. Les parties
aux présentes ont expressément convenu que le présent plan et tous les documents y afférents soient rédigés en langue anglaise.

10.4. Further Assurances

Each Participant will promptly do, make, execute or deliver, or cause to be done, made, executed or delivered, all further acts,
documents and things as the Company may reasonably require from time to time for the purpose of giving effect to this Plan and will use
reasonable efforts and take all steps as may be reasonably within the Participant’s power to implement to their full extent the provisions of this
Plan.
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SCHEDULE 1.2

Definitions

1. “Affiliate” has the meaning given to that term in National instrument 45-106.

2. “Associate” has the meaning given to that term in the Securities Act (Ontario).

3. Black Out Period” means any period during which a policy of the Company prevents an Insider from trading in the Shares.

4. “Board” means the board of directors of the Company or a committee of the board of directors appointed to administer the Plan.

5. “Business Day” means any day, other than Saturday, Sunday or any statutory holiday in the Province of Ontario.

6. “Cause”, in respect of a Participant, either

6.1. has the meaning given to that term in any written employment or consulting agreement between the Company or an Affiliate and
the Participant or in any written employment policy or manual of the Company or an Affiliate applicable to the Participant, or

6.2. if there is no written definition of this term applicable to the Participant, means (1) the wilful failure of the Participant to properly
carry out the Participant’s duties and responsibilities or to adhere to the polices of the Company or its Affiliates after notice by the
Company (or an Affiliate) of the failure to do so and an opportunity for the Participant to correct the failure within a reasonable
period from the date of receipt of that notice, (2) fraud, theft, dishonesty or wilful misconduct by, or the gross incompetence of,
the Participant involving the property, business or affairs of the Company or its Affiliates or the carrying out of the Participant’s
duties, as determined in good faith by the Company and (3) any other conduct that would constitute cause as that term is
interpreted by the courts of the Province of Ontario from time to time.

7. “Combination” means any acquisition of the Company by means of any transaction or series of related transactions, including any
consolidation, merger, amalgamation or similar form of corporate reorganization, (1) in which the outstanding shares of the Company are
exchanged for securities or other consideration issued, delivered or caused to be issued or delivered, by the acquiring Person, its
subsidiary or other Person and (2) under which the holders of the outstanding voting securities of the Company immediately prior to the
transaction fail to hold, directly or indirectly, equity securities representing a majority of the voting power of the Company or surviving
entity or its parent immediately following the transaction in substantially the same proportions as their ownership of the voting power of
the equity securities of the Company immediately prior to the transaction.

8. “Company” means Aptose Biosciences Inc., and includes any successor company.
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9. “Consultant” has the meaning given to that term in National Instrument 45-106 and excludes an individual whose services are in
connection with the offer or sale or securities of the Company in a capital raising transaction.

10. “Consultant Entity” means, for an individual Consultant, a company of which the individual Consultant is an employee or shareholder
or a partnership of which the individual Consultant is an employee or partner.

11. “Control” (or “Controlled”) has the meaning given to that term in National instrument 45-106.

12. “Disability”, in respect of a Participant, either

12.1. has the meaning given to that term in any written employment or consulting agreement between the Company or an Affiliate and
the Participant or in any written employment policy or manual of the Company or an Affiliate applicable to the Participant, or

12.2. if there is no written definition of this term applicable to the Participant, means, subject to applicable human rights law, the
mental or physical state of the Participant resulting in the Participant being unable as a result of illness, disease, mental or
physical disability or similar cause, as determined by a legally qualified medical practitioner selected by the Company, to fulfil
the Participant’s obligations to the Company or an Affiliate for any consecutive 180-day period or for any period of 180 days
(whether or not consecutive) in any consecutive 365-day period.

13. “Eligible Person”, subject to the Regulations and to Law, means (1) any Executive or Employee (including any of those persons who are
on a leave of absence authorized by the board of directors of the Company or of any Affiliate), (2) any Subsidiary of an Executive or
Employee, (3) any Consultant or Consultant Entity or (4) any RRSP or RRIF established by or for an Executive, Employee or Consultant
or under which the Executive, Employee or Consultant is a beneficiary.

14. “Employee” means, for an issuer, an employee of the issuer or of an affiliated entity of the issuer, other than an executive of the issuer.

15. “Executive” means, for an issuer, an issuer-officer or an issuer-director.

16. “Fair Value” has the meaning given to that term in section 3.1.

17. “including” means including without limitation.

18. “Insider” has the meaning given to the term “insider” in the TSX Rules.

19. “Law” means all applicable law including all applicable securities laws and the rules applicable to any stock exchange or quotation
system on which the Shares are listed or quoted or on which the Company wishes to list or quote its shares (including any required prior
regulatory approval or shareholder consent).
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20. “National Instrument 45-106” means National Instrument 45-106 - Prospectus and Registration Exemptions, as that instrument may be
amended, renumbered or reclassified from time to time, and any successor to that instrument.

21. “Option” means a right granted to an Eligible Person to purchase Shares on the terms of this Plan.

22. “Option Agreement” means an agreement signed by the Company and by a Participant with respect to a granted Option, as
contemplated by section 4.6.

23. “Participant” means an Eligible Person to whom an Option has been granted, and, as appropriate with respect to each individual
Participant (including in calculating holdings of a Participant or addressing termination of a Participant), also includes an RRSP, RRIF,
Subsidiary or Consultant Entity related to that Participant.

24. “Person” means any individual, partnership, limited partnership, joint venture, syndicate, sole proprietorship, company or corporation
with or without share capital, unincorporated association, trust, trustee, executor, administrator or other legal personal representative,
regulatory body or agency, government or governmental agency, authority or entity however designated or constituted.

25. “Plan” means this Share Option Plan of the Company and all schedules attached to this Plan, in each case as they may be amended or
supplemented from time to time, and unless otherwise indicated, references to Articles, sections and Schedules are to the specified
Articles, sections and Schedules in this Plan.

26. “Regulations” means the regulations set out in Schedule 2.2.5 (Regulations) made under this Plan, as they may be amended from time to
time in accordance with the Plan.

27. “RRIF” means a registered retirement income fund.

28. “RRSP” means a registered retirement savings plan.

29. “Security Based Compensation Arrangement”  has the meaning given to the term “security based compensation arrangement” in
Section 613(b) of the TSX Rules.

30. “Share” means a common share of the Company and includes any class of securities into which the common shares of the Company as a
whole class may be subsequently reclassified, converted or exchanged.

31. “Stock Market” means each stock exchange or quotation system on which the Shares are listed or quoted and, in respect of any
calculation or determination to be made under this Plan, means one which is selected by the Board for the purposes of the calculation or
determination, generally on the basis of volume of trading or other measure as to the accuracy of the trading history. If the Shares are
listed on the TSX, then “Stock Market” will mean the TSX for the purpose of any calculation or determination, unless the trading
volume of the Shares is materially higher on another stock exchange or quotation system.
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32. “Subsidiary” has the meaning given to that term in Business Corporation Act (Ontario).

33. “Termination Date” means the date on which a Participant ceases to be an Eligible Person in accordance with the Plan.

34. “Transfer” includes any sale, exchange, assignment, gift, bequest, disposition, mortgage, hypothecate, charge, pledge, encumbrance,
grant of security interest or other arrangement by which possession, legal title, beneficial ownership or the right to receive proceeds or
benefits of or from the subject matter passes from one Person to another, or to the same Person in a different capacity, whether or not
voluntary and whether or not for value, and any agreement to effect any of the foregoing, and the words “Transferred”, “Transferring”
and similar words have corresponding meanings.

35. “TSX” means the Toronto Stock Exchange.

36. “TSX Rules” means the rules of the Toronto Stock Exchange Company Manual relating to changes in the capital structure of listed
companies in connection with security based compensation arrangements (currently section 613), as those rules may be amended,
renumbered or reclassified from time to time, or any successors.
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SCHEDULE 2.2.5

Regulations

1. Subject to the Law and upon notice to the Company, a Participant may Transfer Options, or Shares received under the exercise of
Options, to any RRSP or RRIF established by or for the Participant or under which the Participant is a beneficiary. Upon death of a
Participant, the Participant’s Option(s) will become part of the Participant’s estate, and any right of the Participant may be exercised by
the former Participant’s legal representatives, provided the legal representatives comply with all obligations of the former Participant.

2. A Participant who is an Executive or Employee will cease to be an Eligible Person on the earliest of:

2.1. the end of the notice period, if the Company gives the Participant notice of termination of appointment and/or employment or the
Participant gives the Company notice of resignation and the Participant continues to hold the appointment and/or work during the
notice period,

2.2. the date on which the Company gives the Participant notice of termination of appointment and/or employment (with or without
Cause), if the Participant does not continue to hold the appointment and/or work during the notice period, and, for greater
certainty, will not include any period of statutory or common law notice or severance,

2.3. the date on which the Participant gives the Company notice of resignation, if the Participant does not continue to hold the
appointment and/or work during the notice period,

2.4. the date of the Participant’s retirement,

2.5. the date of the Participant’s death,

2.6. the date of the Participant’s Disability,

2.7. the date on which the Participant otherwise fails to meet the criteria set out under the definition of an Eligible Person, and

2.8. in any other case, the actual date on which both the Participant and the Company had actual notice that the Participant’s
appointment and/or employment would cease on a particular date.

For greater certainty, the above dates will apply whether or not the Participant receives any payment in lieu of notice. For greater
certainty, if, as a result of one or more of the events listed above, a Participant no longer qualifies or will no longer qualify as an Eligible
Person in one category but will remain an Eligible Person under another category, then the Participant will remain an Eligible Person.
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3. The date of a Participant’s Disability will be the last day of the applicable period during which the Participant is unable to fulfil the
Participant’s obligations to the Company.

4. A Participant who is a Consultant will cease to be an Eligible Person on the earliest of:

4.1 the completion or substantial performance of the Consultant’s engagement in accordance with the terms of the written contract,

4.2 the expiration of the Consultant’s written contract,

4.3 the notice of termination by the Company of the contract whether with or without Cause, or

4.4 the services of any key individual referred to in the Consultant Entity’s contract no longer being available to the Company as
required under the contract.

5. If the legal representative of a Participant who has died or has a Disability purports to exercise any Options of the Participant, the
Company will have no obligation to issue the Shares until evidence satisfactory to the Company has been provided that the legal
representative is entitled to exercise the Options.
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SCHEDULE 4.6

Form of Option Agreement

APTOSE BIOSCIENCES INC. 
SHARE OPTION PLAN

•{DATE}

PERSONAL & CONFIDENTIAL

•{NAME}
•{ADDRESS}

Dear •{NAME}:

Grant of Option

I am very pleased to advise you that the Board of Directors of Aptose Biosciences Inc. (the “Company”) has granted to you an
option (the “Option”) to purchase common shares (the “Shares”) of the Company. This Option was granted on the basis set out in this letter,
and is subject to the Share Option Plan of the Company (the “Plan”), a copy of which is enclosed. This letter and the Plan are referred to
collectively as the “Option Documents”. All capitalized terms not otherwise defined in this letter have the meanings given to them in the Plan.

Date of grant of Option:
 

The total number of Shares subject to this Option is:
 

The exercise price of this Option is: $

Vesting of Options

Your Options will “vest” or become exercisable

in accordance with the table set out below. Provided that you are an Eligible Person and have been an Eligible Person
throughout the time period set out in Column 1, the number of Options set out in Column 2 will vest at 11:59 p.m. on the last day of that time
period. The number of Options you may exercise at any time (prior to the expiry date set out below) will be equal to the total number of
Options which have vested, less any Options which you have exercised or which have expired in accordance with the Option Documents.
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Column 1  Column 2

Time
Period

 Number of Options
vesting following
that time period

     

 
to

   

 
to

   

 
to

   

 

•[OTHER CONDITIONS APPLICABLE TO VESTING, SUCH AS ATTAINING CERTAIN PERFORMANCE GOALS]

Expiry of Option

Subject to earlier expiration in accordance with the Option Documents, your rights to purchase Shares under this Option will
expire at 11:59 p.m. on:

 

Exercise of Option

This Option may be exercised in whole or in part in respect of the vested portion of the Option at any time prior to expiry of the
Option by delivery of written notice in a form attached to the Plan to the address and person set out in the Plan by exercising all or part of the
vested portion of the Option for a number of Shares specified to be purchased and enclosing payment by bank draft or certified cheque of the
total purchase price of the Shares.

This Option may not be exercised or surrendered in respect of amounts of less than 100 Shares in the case of any one exercise unless
that exercise would exhaust the Option.

Tax Consequences

Receiving a grant of an Option, exercising an Option and selling Shares received upon exercise of an Option may all result in
tax consequences, which will differ depending on your jurisdiction of residence. The Company may impose requirements in relation to your
exercise of an Option or subsequent sale of Shares issued upon exercise of an Option, to ensure compliance with taxation laws related to
withholdings and remittances. You are strongly urged to consult your tax advisor as to the various tax consequences.
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Options and Your Service to the Company

Nothing in the Option Documents will affect the right of the Company to terminate your services, responsibilities or duties to the
Company and its Affiliates at any time for any reason. Regardless of the reason for your termination, your rights to exercise this Option will be
restricted to those rights which have vested and not expired on or prior to your Termination Date and, in any claim for wrongful dismissal, no
consideration will be given to any Options that might have vested during an appropriate notice period, all as described in the Plan. As set out
the Plan, your participation in the Plan and any purchase of Shares upon exercise of an Option is voluntary, and neither the participation nor
any purchase will have any effect, positively or negatively, on your appointment, employment or engagement by the Company.

No Transfers

This Option is personal to you alone and may not be sold or Transferred in any way, except as described in the Plan.

Decisions of Board Binding

All decisions made by the Board of Directors with regard to any questions arising in connection with the Option Documents,
whether of interpretation or otherwise, will be final and binding on all parties.

Acceptance of Option

Please indicate acceptance of this agreement by signing where indicated below on the enclosed copy of this letter and returning
the signed copies to the Company to the attention of Corporate Secretary.
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By signing and delivering this agreement, you are acknowledging receipt of copies of the Plan and having been provided with an opportunity
to consider the Plan and to seek independent legal advice with respect to them, and are agreeing to be bound by all terms of this letter and the
Plan.

Yours truly,

APTOSE BIOSCIENCES INC.

 

By:___________________________

I have read and agree to be bound by this letter and the Plan.

Signature:  

Name (print):  

Address:  

  

Date:  

Witness Signature:  

Witness Name print):  
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SCHEDULE 5.1

Exercise Form

APTOSE BIOSCIENCES INC.
SHARE OPTION PLAN

SHARE OPTION
EXERCISE AND SUBSCRIPTION FORM

TO: APTOSE BIOSCIENCES INC. (the “Company”)
2 Meridian Road
Toronto, Ontario
M9W 4Z7
Attention: Corporate Secretary

  
RE: Share Option Exercise under the Share Option Plan of the Company
  

Under an option agreement dated ________________ , I was granted an option (the “Option”) to purchase a total of ________ Shares.
At this date, a portion of the Option has vested entitling me to purchase ________ Shares, of which I have already purchased ________ Shares
in total under one or more prior exercise and subscription forms.

I give notice that I wish to:

[_] under section 5.1 of the Plan, exercise the vested portion of my Option to purchase ________ Shares at the price of $ ______ per Share, and I
hereby subscribe for that number of Shares at that price, enclose payment for those Shares in full by bank draft or certified cheque in the
total amount of $ _________  and direct that

[_] a certificate representing the subscribed Shares be delivered to me at the address set out below;

[_] a certificate representing the subscribed Shares be delivered to me at my office; or

[_] the subscribed Shares be deposited directly into my broker account (see account details below), and I hereby authorize
Computershare Trust Company of Canada, or such other registrar and transfer agent as the Company may appoint from time to
time;

or

• I am resident at the address set out below; and

• I have received copies of the Plan and the Option Agreement and am agreeing to be bound by all terms of those agreements.
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All capitalized terms used in this exercise and subscription form and not otherwise defined have the meanings given to them in the Plan.

Signature:  

Name (print):  

Address:  

  

Date:  

Broker account 
details:

 

  
 

 


