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).
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4.

☒ after the filing of the next amendment to this Form (if preliminary material is being filed).
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There are being registered under this registration statement such indeterminate number of common shares and warrants of the Registrant, and a
combination of such securities, separately or as units, as may be sold by the Registrant from time to time, which collectively shall have an aggregate
initial offering price of not to exceed $100,000,000. The securities registered hereunder also include such indeterminate number of each class of
identified securities as may be issued upon conversion, exercise or exchange of any other securities that provide for such conversion into, exercise for
or exchange into such securities. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or exchange
of other securities. In addition, pursuant to Rule 416 under the Securities Act of 1933, as amended, the common shares being registered hereunder
include such indeterminate number of common shares as may be issuable with respect to the common shares being registered hereunder as a result of
stock splits, stock dividends, or similar transactions. The proposed maximum initial offering price per security will be determined, from time to time, by
the Registrant in connection with the sale of the securities under this registration statement.
Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(o) under the Securities Act of 1933, as amended.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registration
statement shall become effective as provided in Rule 467 under the Securities Act of 1933 or on such date as the Commission, acting pursuant to
Section 8(a) of the Act, may determine.

Table of Contents

PART I
INFORMATION REQUIRED TO BE DELIVERED TO OFFEREES OR PURCHASERS
I-1

Table of Contents

Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed with the
United States Securities and Exchange Commission but is not yet effective. These securities may not be sold nor may offers to buy be accepted prior to
the time the registration statement becomes effective. This shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there by
any sale of securities in any state in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities
laws of any such state.
Base Shelf Prospectus
No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.
A copy of this preliminary short form prospectus has been filed with the securities regulatory authorities in the provinces of British Columbia,
Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland and Labrador but has not yet
become final for the purpose of the sale of securities. Information contained in this preliminary short form prospectus may not be complete and may
have to be amended. The securities may not be sold until a receipt for the short form prospectus is obtained from the securities regulatory authorities.
This short form prospectus has been filed under legislation in the provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New
Brunswick, Nova Scotia, Prince Edward Island and Newfoundland and Labrador that permits certain information about these securities to be
determined after this prospectus has become final and that permits the omission from this prospectus of that information. The legislation requires the
delivery to purchasers of a prospectus supplement containing the omitted information within a specified period of time after agreeing to purchase
any of these securities.
Information has been incorporated by reference in this prospectus from documents filed with securities commissions or similar authorities in
Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge from the Director of Finance of the
Company at 5955 Airport Road, Suite 228, Mississauga, Ontario, Canada L4V 1R9, telephone (647) 479-9828, and are also available electronically
at www.sedar.com.
Subject to Completion, dated February 7, 2018
PRELIMINARY SHORT FORM BASE SHELF PROSPECTUS
New Issue

APTOSE BIOSCIENCES INC.
US$100,000,000
Common Shares
Warrants
Units
Under this short form base shelf prospectus (the “Prospectus”), Aptose Biosciences Inc. (“Aptose”, the “Company”, “we”, “us” or “our”) may,
from time to time during the 25-month period that this Prospectus, including any amendments, remains valid, offer and issue common shares
(the “Common Shares”) of its share capital, or warrants to purchase Common Shares (the “Warrants”) or units comprised of one or more of the other
securities described in this Prospectus in any combination (the “Units” and together with the Common
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Shares and the Warrants, the “Securities”) in one or more offerings of up to US$100,000,000 (or the equivalent in foreign currencies). The Securities
may be offered separately or together, in amounts, at prices and on terms based on market conditions at the time of the sale and set forth in an
accompanying prospectus supplement (a “Prospectus Supplement”). The Company may sell the Warrants in one or more series.
We are permitted, under a multi-jurisdictional disclosure system adopted by the United States and Canada, to prepare this Prospectus in
accordance with Canadian disclosure requirements. The financial statements included or incorporated herein have been prepared in accordance
with International Financial Reporting Standards as issued by the International Accounting Standards Board (“IFRS”), and thus may not be
comparable to financial statements of United States companies. Prospective investors should be aware that such requirements are different from
those of the United States. The ability of prospective investors to enforce civil liabilities under United States federal securities laws may be affected
adversely by the fact that we are incorporated under the laws of Canada, that many of our directors and officers and the experts named in this
Prospectus are residents of countries other than the United States, and all or a substantial portion of their assets and some of our assets are located
outside the United States.
Prospective investors should be aware that the purchase of Securities may have tax consequences, both in the United States and Canada,
which may not be fully described herein or in any applicable Prospectus Supplement. Prospective investors should read the tax discussion, if any,
in the applicable Prospectus Supplement and consult with an independent tax advisor.
THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE
COMMISSION (THE “SEC”) OR ANY STATE SECURITIES REGULATORY AUTHORITY, NOR HAS THE SEC OR ANY STATE
SECURITIES REGULATORY AUTHORITY PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.
The specific terms of the Securities with respect to a particular offering will be set out in the applicable Prospectus Supplement and may include,
where applicable: (i) in the case of Common Shares, the number of Common Shares offered, the issue price and currency (in the event the offering is a
fixed price distribution), the manner in which the offering price and currency will be determined (in the event the offering is a non-fixed price
distribution) and any other terms specific to the Common Shares being offered; (ii) in the case of Warrants, the designation, number and terms of the
Common Shares purchasable upon exercise of the Warrants, any procedures that will result in the adjustment of these numbers, the exercise price, dates
and periods of exercise, the currency in which the Warrants are offered and any other specific terms; and (iii) in the case of Units, the number of Units
offered, the issue price, the currency, the terms of the Units and of the securities comprising the Units and any other terms specific to the Units being
offered. Where required by statute, regulation or policy, and where Securities are offered in currencies other than Canadian dollars, appropriate
disclosure of foreign exchange rates applicable to such Securities will be included in the Prospectus Supplement describing such Securities. We may
also include in a Prospectus Supplement specific terms pertaining to the Securities which are not within the options and parameters set forth in this
Prospectus.
All shelf information permitted under applicable securities legislation to be omitted from this Prospectus will be contained in one or more
Prospectus Supplements that will be delivered to purchasers together with this Prospectus. Each Prospectus Supplement will be incorporated by
reference into this Prospectus for the purposes of applicable securities legislation as of the date of the Prospectus Supplement and only for the purposes
of the distribution of the Securities to which the Prospectus Supplement pertains. This Prospectus and any applicable Prospectus Supplement should be
read carefully before investing in the Securities.
We may offer and sell these Securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous or
delayed basis. The Prospectus Supplement for each offering of Securities will describe in detail the plan of distribution. If underwriters, dealers and
agents are used to sell these Securities, we will name them and describe their compensation in a Prospectus Supplement.
ii
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Our outstanding Common Shares are listed and posted for trading on the Toronto Stock Exchange, which we refer to as the “TSX”, under the
symbol “APS” and the NASDAQ Capital Market, which we refer to as “NASDAQ”, under the symbol “APTO”. On February 6, 2018, the last reported
sale price of our Common Shares on the TSX was Cdn$3.48 per common share and on NASDAQ was US$2.81 per Common Share. There is no market
through which the Securities, other than the Common Shares, may be sold and purchasers may not be able to resell the Securities purchased under
this Prospectus. This may affect the pricing of the Securities in the secondary market, the transparency and availability of trading prices, the
liquidity of the Securities and the extent of issuer regulation. See “Risk Factors”.
Securities offered pursuant to this Prospectus and any related Prospectus Supplement will constitute a public offering of such Securities only in
those jurisdictions where they may be lawfully offered for sale and therein only by persons permitted to sell such Securities. We may offer and sell
Securities to or through underwriters or dealers, directly to one or more purchasers pursuant to applicable statutory exemptions, or through agents
designated from time to time at amounts and prices and other terms determined by us. The Prospectus Supplement relating to a particular offering of
Securities will identify each underwriter, dealer or agent engaged in connection with the offering and sale of Securities and will set forth the plan of
distribution for such Securities, including the proceeds to the Company and any fees, discounts, concessions or other compensation payable to the
underwriters, dealers or agents, and any other material terms of the plan of distribution. See “Plan of Distribution”.
In connection with any underwritten offering of the Securities (unless otherwise specified in a Prospectus Supplement), the underwriters or agents
may over-allot or effect transactions which stabilize or maintain the market price of the Securities offered at a higher level than that which might exist
in the open market. Such transactions, if commenced, may be interrupted or discontinued at any time. See “Plan of Distribution”.
Dr. William G. Rice, President, Chief Executive Officer and Chairman of the Board of Directors of the Company, Gregory K. Chow, Senior Vice
President and Chief Financial Officer of the Company, Dr. Denis Burger, a director of the Company and Dr. Erich Platzer, a director of the Company, all
reside outside of Canada and have appointed Aptose Biosciences Inc., 5955 Airport Road, Suite 228, Mississauga, Ontario, Canada L4V 1R9, as agent
for service of process. Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada against any person or
company that is incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or resides outside of Canada, even if the party
has appointed an agent for service of process.
Our head, registered and principal executive offices are located at 5955 Airport Road, Suite 228, Mississauga, Ontario L4V 1R9, Canada
(telephone: (647) 479-9828).
Investing in the Securities involves risks, including those that are described in the “Risk Factors” section of this Prospectus or incorporated
by reference into this Prospectus. The Company will apply to list the Common Shares distributed under this Prospectus including the Common
Shares underlying the Units and Warrants, if any. However, unless specified in the applicable Prospectus Supplement, there is no market through
which the Units and Warrants may be sold and purchasers may not be able to resell the Units and Warrants purchased under this Prospectus and
the Prospectus Supplements. This may affect the pricing of the Units and Warrants in the secondary market, the transparency and availability of
trading prices, the liquidity of the Units and Warrants and the extent of issuer regulation. See “Risk Factors”.
No underwriter, dealer, placement agent, other intermediary or agent has been involved in the preparation of this Prospectus or performed
any review of the contents of this Prospectus.
iii
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GENERAL MATTERS
This Prospectus is a part of a registration statement that we have filed with the SEC utilizing a “shelf” registration process. Under this shelf
registration process, we may sell the Securities described in this Prospectus in one or more offerings up to a total dollar amount of initial aggregate
offering price of US$100,000,000. This Prospectus provides you with a general description of the Securities that we may offer. Each time we sell
Securities under this process, we will provide a Prospectus Supplement that will contain specific information about the terms of that offering, including
a description of any risks relating to the offering if those terms and risks are not described in this Prospectus. A Prospectus Supplement may also add,
update, or change information contained in this Prospectus. If there is any inconsistency between the information in this Prospectus and the applicable
Prospectus Supplement, you should rely on the information in the Prospectus Supplement.
Before investing in our Securities, please carefully read both this Prospectus and any Prospectus Supplement together with the documents
incorporated by reference into this Prospectus, as listed under “Documents Incorporated by Reference,” and the additional information described below
under “Where You Can Find More Information.”
Acquiring, owning or disposing of Securities may subject investors to tax consequences in the United States and in Canada. This Prospectus
or any applicable Prospectus Supplement may not describe these tax consequences fully. Prospective investors should read the tax discussion in
any Prospectus Supplement with respect to a particular offering and consult your own tax advisor with respect to your own particular
circumstances.
Prospective investors should rely only on the information contained in or incorporated by reference into this Prospectus or any applicable
Prospectus Supplement. We have not authorized anyone to provide prospective investors with different information. If anyone provides a prospective
investor with different or inconsistent information, it should not be relied upon. The distribution or possession of this Prospectus in or from certain
jurisdictions may be restricted by law. This Prospectus is not an offer to sell the Securities and is not soliciting an offer to buy the Securities in any
jurisdiction where the offer or sale is not permitted or where the person making the offer or sale is not qualified to do so or to any person to whom it is
not permitted to make such offer or sale. Prospective investors should assume that the information contained in this Prospectus and in any applicable
Prospectus Supplement is accurate only as of the date on the front cover of this Prospectus or Prospectus Supplement, as applicable, and the
information incorporated by reference into this Prospectus or any Prospectus Supplement is accurate only as of the date of the document incorporated
by reference. Our business, financial condition, results of operations and prospects may have changed since that date.
The corporate website of the Company is www.aptose.com. The information on the Company’s website is not intended to be included or
incorporated by reference into this Prospectus and prospective investors should not rely on such information when deciding whether or not to
invest in the Securities.
Statistical information and other data relating to the pharmaceutical and biotechnology industry included in this Prospectus are derived from
recognized industry reports published by industry analysts, industry associations and/or independent consulting and data compilation organizations.
Market data and industry forecasts used throughout this Prospectus were obtained from various publicly available sources. Although the Company
believes that these independent sources are generally reliable, the accuracy and completeness of the information from such sources are not guaranteed
and have not been independently verified.
In this Prospectus, unless the context otherwise requires, references to “Aptose”, the “Company”, “we”, “us”, and “our” refer to Aptose
Biosciences Inc. and its wholly owned subsidiaries through which it conducts its business.
1
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Financial Statements and Exchange Rate Information
The consolidated financial statements incorporated by reference into this Prospectus and the documents incorporated by reference into this
Prospectus, and the financial data derived from those consolidated financial statements included in this Prospectus, are presented in Canadian dollars,
unless otherwise specified, and have been prepared in accordance with IFRS. References in this Prospectus to “dollars”, “US$” or “$” are to United
States dollars. Canadian dollars are indicated by the symbol “Cdn$”.
The following table lists, for each period presented, the high and low exchange rates, the average of the exchange rates during the period
indicated, and the exchange rates at the end of the period indicated, for one Canadian dollar, expressed in United States dollars, based on the closing
exchange rate published by the Bank of Canada for the applicable periods.
Year ended December 31,
2017
2016
2015

High for the period
Low for the period
End of period
Average for the period

0.8245
0.7276
0.7971
0.7701

0.7977
0.6869
0.7448
0.7550

0.8511
0.7161
0.7821
0.7225

On February 6, 2018, the closing exchange rate for one Canadian dollar, expressed in United States dollars, as reported by the Bank of Canada,
was Cdn$1.00 = US$0.7981.
2
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FORWARD-LOOKING STATEMENTS
This Prospectus, including the documents incorporated by reference herein, contains forward-looking statements within the meaning of the
United States Private Securities Litigation Reform Act of 1995 and “forward-looking information” within the meaning of applicable Canadian
securities law. We refer to such forward-looking statements and forward-looking information collectively as “forward-looking statements”. These
statements relate to future events or future performance and reflect our expectations and assumptions regarding our growth, results of operations,
performance and business prospects and opportunities. Such forward-looking statements reflect our current beliefs and are based on information
currently available to us. In some cases, forward-looking statements can be identified by terminology such as “may”, “would”, “could”, “will”,
“should”, “expect”, “plan”, “intend”, “anticipate”, “believe”, “estimate”, “predict”, “potential”, “continue” or the negative of these terms or other
similar expressions concerning matters that are not historical facts. The forward-looking statements in this Prospectus and, including any documents
incorporated by reference herein, include, among others, statements regarding our future operating results, economic performance and product
development efforts and statements in respect of:
•

our ability to obtain the substantial capital we require to fund research and operations;

•

our business strategy;

•

our clinical development plans;

•

our plans to secure and maintain strategic partnerships to assist in the further development of our product candidates and to build our
pipeline;

•

our plans to conduct clinical trials and preclinical programs;

•

our ability to accrue appropriate numbers and types of patients;

•

our ability to file and maintain intellectual property to protect our pharmaceutical assets;

•

our reliance on external contract research/manufacturing organizations for certain activities;

•

potential exposure to legal actions and potential need to take action against other entities;

•

our expectations regarding the progress and the successful and timely completion of the various stages of our drug discovery, drug
synthesis and formulation, preclinical and clinical studies and the regulatory approval process;

•

our plans, objectives, expectations and intentions; and

•

other statements including words such as “anticipate”, “contemplate”, “continue”, “believe”, “plan”, “estimate”, “expect”, “intend”,
“will”, “should”, “may”, and other similar expressions.

The forward-looking statements contained in this Prospectus and in the documents incorporated by reference reflect our current views with
respect to future events, are subject to significant risks and uncertainties, and are based upon a number of estimates and assumptions that, while
considered reasonable by us, are inherently subject to significant business, economic, competitive, political and social uncertainties and
contingencies. Many factors could cause our actual results, performance or achievements to be materially different from any future results, performance,
or achievements that may be expressed or implied by such forward-looking statements, including, among others:
•

our lack of product revenues and net losses and a history of operating losses;

•

our early stage of development, particularly the inherent risks and uncertainties associated with (i) developing new drug candidates
generally, (ii) demonstrating the safety and efficacy of these drug candidates in clinical studies in humans, and (iii) obtaining regulatory
approval to commercialize these drug candidates;
3
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•

our need to raise substantial additional capital in the future and that we may be unable to raise such funds when needed and on acceptable
terms;

•

further equity financing, which may substantially dilute the interests of our existing shareholders;

•

clinical studies and regulatory approvals of our drug candidates are subject to delays, and may not be completed or granted on expected
timetables, if at all, and such delays may increase our costs and could substantially harm our business;

•

our reliance on external contract research/manufacturing organizations for certain activities and if we are subject to quality, cost, or
delivery issues with the preclinical and clinical grade materials supplied by contract manufacturers, our business operations could suffer
significant harm;

•

clinical studies are long, expensive and uncertain processes and the United States Food and Drug Administration (“FDA”) or Health
Canada may ultimately not approve any of our product candidates;

•

our ability to comply with applicable governmental regulations and standards;

•

our inability to achieve our projected development goals in the time frames we announce and expect;

•

difficulties in enrolling patients for clinical trials may lead to delays or cancellations of our clinical trials;

•

our reliance on third-parties to conduct and monitor our preclinical studies;

•

our ability to attract and retain key personnel, including key executives and scientists;

•

any misconduct or improper activities by our employees;

•

our exposure to exchange rate risk;

•

our ability to commercialize our business attributed to negative results from clinical trials;

•

the marketplace may not accept our products or product candidates due to the intense competition and technological change in the
biotechnical and pharmaceuticals, and we may not be able to compete successfully against other companies in our industries and achieve
profitability;

•

our ability to obtain and maintain patent protection;

•

our ability to afford substantial costs incurred with defending our intellectual property;

•

our ability to protect our intellectual property rights and not infringe on the intellectual property rights of others;

•

our business is subject to potential product liability and other claims;

•

potential exposure to legal actions and potential need to take action against other entities;

•

commercialization limitations imposed by intellectual property rights owned or controlled by third parties;

•

our ability to maintain adequate insurance at acceptable costs;

•

our ability to find and enter into agreements with potential partners;

•

extensive government regulation;

•

data security incidents and privacy breaches could result in increased costs and reputational harm;

•

our share price has been and is likely to continue to be volatile;

•

future sales of our common shares by us or by our existing shareholders could cause our share price to drop;

•

changing global market and financial conditions;
4
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•

changes in an active trading market in our common shares;

•

difficulties by non-Canadian investors to obtain and enforce judgments against us because of our Canadian incorporation and presence;

•

potential adverse U.S. federal tax consequences for U.S. shareholders because we are a “passive foreign investment company”;

•

our “emerging growth company” status;

•

any failures to maintain an effective system of internal controls may result in material misstatements of our financial statements, or cause us
to fail to meet our reporting obligations or fail to prevent fraud;

•

our status as a foreign private issuer may limit the information which would be publicly available to our shareholders;

•

our broad discretion in how we use the proceeds of the sale of the common shares to Aspire Capital pursuant to the Purchase Agreement;

•

our ability to expand our business through the acquisition of companies or businesses; and

•

other risks detailed from time-to-time in our on-going quarterly filings, annual information forms, annual reports and annual filings with
Canadian securities regulators and the SEC, and those which are discussed under the heading “Risk Factors” in this Prospectus and in the
documents incorporated by reference.

Should one or more of these risks or uncertainties materialize, or should the assumptions described in the sections entitled “Risk Factors” in this
Prospectus and in the documents incorporated by reference underlying those forward-looking statements prove incorrect, actual results may vary
materially from those described in the forward-looking statements.
Forward-looking statements contained in this Prospectus are made as of the date of this Prospectus. Forward-looking statements made in a
document incorporated by reference into this Prospectus are made as of the date of the original document and have not been updated by us except as
expressly provided for in this Prospectus.
Except as required under applicable securities legislation, we undertake no obligation to publicly update or revise forward-looking statements,
whether as a result of new information, future events or otherwise. We qualify all the forward-looking statements contained in this Prospectus and
the documents incorporated by reference in this Prospectus by the foregoing cautionary statements.
5
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DOCUMENTS INCORPORATED BY REFERENCE
Information has been incorporated by reference in the Prospectus from documents filed with the securities commissions or similar
authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request, without charge, from the Director of
Finance of the Company at 5955 Airport Road, Suite 228, Mississauga, Ontario, Canada L4V 1R9 (telephone (647) 479-9828), and are also available
electronically at www.sedar.com.
The following documents of the Company filed with the securities commissions or similar authorities in the provinces of British Columbia,
Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland and Labrador are specifically
incorporated by reference in this Prospectus:
(i)

the annual report on form 20-F for the fiscal year ended December 31, 2016 (the “AIF”);

(ii)

the annual audited consolidated financial statements of the Company and the notes thereto for the years ended December 31, 2016 and
2015 as well as the seven months ended December 31, 2014, together with the auditor’s report thereon;

(iii)

the management’s discussion and analysis of the Company for the year ended December 31, 2016;

(iv)

the unaudited condensed consolidated interim financial statements of the Company and the notes thereto for the three and nine months
ended September 30, 2017 and 2016;

(v)

the management’s discussion and analysis of Aptose for the three and nine months ended September 30, 2017;

(vi)

the management proxy circular of Aptose dated April 18, 2017 with respect to the annual meeting of the shareholders of Aptose held on
June 6, 2017;

(vii)

the material change report of Aptose dated January 24, 2017 with respect to the prioritization of resources toward the development of
CG026806 (“CG’806”); and

(viii) the material change report of Aptose dated October 30, 2017 with respect to a Common Shares purchase agreement (the “Aspire
Purchase Agreement”) with Aspire Capital Fund, LLC (“Aspire Capital”).
Any documents of the type required by National Instrument 44-101 – Short Form Prospectus Distributions to be incorporated by reference in
a short form Prospectus including any material change reports (excluding any confidential material change reports), comparative interim
financial statements, comparative annual financial statements and the auditor’s report thereon, information circulars, annual information forms
and business acquisition reports filed by the Company with a securities commission or similar regulatory authority in Canada on or after the date
of this Prospectus and prior to the termination of the distribution under this Prospectus shall be deemed to be incorporated by reference into this
Prospectus. In addition, to the extent that any document or information incorporated by reference into this Prospectus is included in any report on
Form 6-K, Form 40-F, Form 20-F, Form 10-K, Form 10-Q or Form 8-K (or any respective successor form) that is filed with or furnished to the SEC after
the date of this Prospectus, that document or information shall be deemed to be incorporated by reference as an exhibit to the registration statement of
which this Prospectus forms a part (in the case of Form 6-K and Form 8-K, if and to the extent set forth therein). We may also incorporate other
information filed with or furnished to the SEC under the United States Securities Exchange Act of 1934, as amended (the “Exchange Act”), provided
that information included in any report on Form 6-K or Form 8-K shall be so deemed to be incorporated by reference only if and to the extent expressly
provided in such Form 6-K or Form 8-K.
Upon a new renewal annual information form and the related annual financial statements and management’s discussion and analysis of financial
condition and results of operations being filed by the Company with, and, where required, accepted by the applicable securities regulatory authorities
during the currency of the Prospectus,
6
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the previous annual information form, the previous annual financial statements and all quarterly financial statements, material change reports and
information circulars filed prior to the commencement of the Company’s financial year in which the new renewal annual information form is filed shall
be deemed no longer to be incorporated into this Prospectus for purposes of future offerings of Securities under the Prospectus.
Any statement contained in the Prospectus or in a document incorporated or deemed to be incorporated by reference in the Prospectus shall
be deemed to be modified or superseded for purposes of this Prospectus to the extent that a statement contained herein or in any other
subsequently filed document which also is or is deemed to be incorporated by reference in the Prospectus modifies or supersedes such statement.
The modifying or superseding statement need not state that it has modified or superseded a prior statement or include any other information set
forth in the document that it modifies or supersedes. The making of such a modifying or superseding statement shall not be deemed an admission
for any purposes that the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or
an omission to state a material fact that is required to be stated or that is necessary to make a statement not misleading in light of the
circumstances in which it was made. Only the modifying or superseding statement shall be deemed to constitute a part of this Prospectus.
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WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC, under the U.S. Securities Act of 1933, as amended, a registration statement on Form F-10 relating to the Securities.
This Prospectus, which constitutes a part of the registration statement, does not contain all of the information contained in the registration statement,
certain items of which are contained in the exhibits to the registration statement as permitted by the rules and regulations of the SEC. See “Documents
Filed as Part of the Registration Statement”. Statements included or incorporated by reference in this Prospectus about the contents of any contract,
agreement or other documents referred to are not necessarily complete, and in each instance, readers should refer to the exhibits for a complete
description of the matter involved. Each time we sell Securities under the registration statement, we will provide a Prospectus Supplement that will
contain specific information about the terms of that offering. The Prospectus Supplement may also add, update or change information contained in this
Prospectus.
We are subject to the information reporting requirements of the Exchange Act, and applicable Canadian securities legislation, and in accordance
therewith we file and furnish annual and quarterly financial information and material change reports, business acquisition reports and other material
with the securities commission or similar regulatory authority in each of the provinces of Canada and with the SEC. Under a multi-jurisdictional
disclosure system adopted by the United States and Canada, documents and other information that are filed with the SEC may generally be prepared in
accordance with the disclosure requirements of Canada, which are different from those of the United States. Prospective investors may read and
download any public document that we have filed with the securities commission or similar regulatory authority in each of the provinces of Canada on
SEDAR at www.sedar.com. The reports and other information filed and furnished by us with the SEC can be inspected on the SEC’s website at
www.sec.gov/edgar.shtml (EDGAR) and such information can also be inspected and copies ordered at the public reference facilities maintained by the
SEC at the following location: 100 F Street NE, Washington, D.C. 20549. Reports and other information about the Corporation may also be inspected
at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.
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ENFORCEMENT OF CIVIL LIABILITIES
Aptose is a corporation formed under, and governed by, the laws of the Canada. Many of our directors and officers and the experts named in this
Prospectus are residents of countries other than the United States, and all or a substantial portion of their assets and some of our assets are located
outside the United States. As a result, it may be difficult for investors in the United States to effect service of process within the United States upon
those directors, officers and experts who are not residents of the United States or to enforce against them judgments of United States courts based upon
civil liability under the United States federal securities laws or the securities laws of any state within the United States.
Aptose filed with the SEC, concurrently with the registration statement on Form F-10 of which this Prospectus forms a part, an appointment of
agent for service of process on Form F-X. Under the Form F-X, Aptose appointed Aptose Biosciences U.S. Inc., Unit 120, 12770 High Bluff Drive, San
Diego, CA 92130, telephone (647) 479-9828, as its agent for service of process in the United States in connection with any investigation or
administrative proceeding conducted by the SEC, and any civil suit or action brought against or involving Aptose in a United States court arising out
of or related to or concerning the offering of Securities under the registration statement. However, it may not be possible for investors to enforce outside
the United States judgments against Aptose obtained in the United States in any such actions, including actions predicated upon the civil liability
provisions of the United States federal and state securities laws.
9
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THE COMPANY
This summary does not contain all of the information about the Company that may be important to you and your investment decision. You
should carefully read the entire Prospectus and the applicable Prospectus Supplement, including the section entitled ‘‘Risk Factors’’, as well as the
risk factors described in the documents incorporated by reference into this Prospectus and the applicable Prospectus Supplement, before making
an investment decision.
Aptose is a science-driven biotechnology company advancing highly differentiated agents to treat unmet medical needs in life-threatening
cancers, such as acute myeloid leukemia (“AML”), high-risk myelodysplastic syndromes (“MDS”), and other hematologic malignancies. Based on
insights into the genetic and epigenetic profiles of certain cancers and patient populations, we are building a pipeline of novel and targeted oncology
therapies directed at dysregulated processes and signaling pathways in cancer cells, and this strategy is intended to optimize efficacy and quality of life
by minimizing the cytotoxic side effects associated with conventional therapies and minimize the emergence of drug resistance. Our product pipeline
includes cancer drug candidates that exert potent activity as stand-alone agents and that enhance the activities of other anticancer agents without
causing overlapping toxicities. Indeed, we believe our targeted products can emerge as first-in-class or best-in-class agents that deliver single agent
benefit and may serve as part of a combination therapeutic strategy for specific populations of cancer patients.
We currently are engaged in the development of a clinical-stage program, a late preclinical stage program, and a third program that is discoverystage and positioned for potential partnering. Aptose’s pan-FLT3 / pan-BTK inhibitor, CG’806, is currently in preclinical development and advancing
toward Investigational New Drug (“IND”) submission, with anticipation of commencing a Phase 1 trial during late 2018. On December 26, 2017,
CG’806 received orphan drug designation from the FDA for the treatment of AML. APTO-253 is our second anticancer agent and at the Phase 1b
clinical stage for the treatment of patients with relapsed / refractory blood cancers, including AML and high-risk MDS, under an IND allowed by the
FDA to evaluate APTO-253 as a therapeutic agent dosed on a weekly administration schedule for the treatment of certain hematologic malignancies.
The APTO-253 program has received orphan drug designation from the FDA for the treatment of AML, and is currently on clinical hold while attempts
are made to manufacture a newly formulated and stable clinical supply.
As noted above, we are committed to the development of anticancer drugs that target aberrant oncologic signaling processes that underlie
particular life-threatening malignancies. This targeted approach is intended to impact the disease-causing events in cancer cells without affecting
normal processes within cells. Such an approach requires that we first identify critical underlying oncogenic mechanisms in cancer cells and then
develop a therapeutic that selectively impacts such oncogenic mechanisms. As a multi-kinase pan-FLT3 /pan-BTK inhibitor, CG’806 targets multiple
critical pathways that lead to the proliferation of cancer cells, including the B-cell receptor signaling pathways (drive certain B cell malignancies) and
FLT3 receptor pathways (drive AML). Further, we created the APTO-253 small molecule targeted drug that inhibits expression of the c-Myc oncogene
and is under development as a novel therapy for AML and the related MDS.
We were incorporated under the Business Corporations Act (Ontario) on September 5, 1986 under the name RML Medical Laboratories Inc. On
October 28, 1991, we amalgamated with Mint Gold Resources Ltd., which caused us to become a reporting issuer in Ontario. On August 25, 1992, we
changed our name to IMUTEC Corporation. On November 27, 1996, we changed our name to Imutec Pharma Inc., and on November 19, 1998, we
changed our name to Lorus Therapeutics Inc. On October 1, 2005, we continued under the Canada Business Corporations Act and on July 10, 2007 we
completed a plan of arrangement and corporate reorganization with, among others, 6650309 Canada Inc., 6707157 Canada Inc. and Pinnacle
International Lands, Inc. On May 25, 2010, we consolidated our outstanding Common Shares on the basis of one post-consolidation common share for
each 30 pre-consolidation Common Shares.
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On August 28, 2014 we changed our name from Lorus Therapeutics Inc. to Aptose Biosciences Inc. and on October 1, 2014 we consolidated our
outstanding Common Shares on the basis of one post-consolidation common share for each twelve pre-consolidation Common Shares.
We have three subsidiaries: Aptose Biosciences U.S. Inc., a company incorporated under the laws of Delaware; Aptose Suisse GmbH, a company
incorporated under the laws of Zug, Switzerland; and NuChem Pharmaceuticals Inc., a company incorporated under the laws of Ontario, Canada.
Aptose Biosciences Inc. owns 100% of the issued and outstanding voting share capital of Aptose Biosciences U.S. Inc. and Aptose Suisse GmbH, and
80% of the issued and outstanding voting share capital of NuChem Pharmaceuticals Inc.
Recent Developments
On December 11, 2017 at the American Society of Hematology Annual Meeting, we presented with the OHSU Knight Cancer Institute preclinical
data demonstrating that CG’806, a pan-FLT3/pan-BTK inhibitor, has broad and potent drug activity against AML, chronic lymphocytic leukemia
(CLL) and other hematologic disease subtypes. We also announced the presentation of preclinical data from research led by The University of Texas
MD Anderson Cancer Center demonstrating that CG’806 exerts a profound anti-leukemia effect in human and murine leukemia cell lines harboring
FLT-3 ITD mutations, mutations that are usually associated with very poor prognoses in leukemia patients. In addition, CG’806 induces apoptosis, or
programmed cell death, in AML patient samples by multiple mechanisms and is able to overcome resistance that is seen with other FLT3 inhibitors.
The data were highlighted in poster presentations on December 10 and 11, 2017 at the American Society of Hematology Annual Meeting.
On December 26, 2017, we announced that the FDA has granted orphan drug designation to CG’806 for the treatment of patients with AML.
Orphan drug designation is granted by the FDA to encourage companies to develop therapies for the treatment of diseases that affect fewer than
200,000 individuals in the United States. Orphan drug status provides research and development tax credits, an opportunity to obtain grant funding,
exemption from FDA application fees and other benefits. If CG’806 is approved to treat AML, the orphan drug designation provides Aptose with seven
years of marketing exclusivity.
11

Table of Contents

CONSOLIDATED CAPITALIZATION
There have been no material changes in the consolidated capitalization of the Company since September 30, 2017, the date of the Company’s
unaudited interim condensed consolidated financial statements for the nine months ended September 30, 2017, which have not been disclosed in the
Prospectus or the documents incorporated by reference herein.
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PRIOR SALES
On April 2, 2015, we entered into an at-the-market (“ATM”) equity facility with Cowen and Company, LLC, acting as sole agent. Under the
terms of the ATM, Aptose was permitted to, from time to time, sell Common Shares having an aggregate offering value of up to US$20,000,000 on
NASDAQ. We issued a total of 10,592,093 Common Shares at prices ranging between US$2.20 and US$0.80 under the ATM during the 12-month
period prior to the date of this Prospectus. The ATM expired on December 29, 2017 and as at that date the Company had issued a cumulative
$20,000,000 of Common Shares pursuant to this facility.
On October 27, 2017, we entered into the Aspire Purchase Agreement, which provides that, upon the terms and subject to the conditions and
limitations set forth therein, Aspire Capital is committed to purchase up to an aggregate of US$15,500,000 of Common Shares over approximately
30-months. Pursuant to the terms of this agreement, on October 31, 2017, Aspire Capital purchased 357,143 Common Shares at US$1.40 per Common
Share and we issued 321,429 Common Shares to Aspire Capital in consideration for entering into the Aspire Purchase Agreement. During the period of
January 16, 2018 to the date of the Prospectus, we issued a total of 1,400,000 Common Shares to Aspire Capital at prices ranging between US$2.1667
and US$2.82 pursuant to the Aspire Purchase Agreement.
During the 12-month period prior to the date of the Prospectus, we granted the following securities pursuant to our stock incentive plan: (i) on
March 28, 2017, we granted (A) options to purchase an aggregate of 480,000 Common Shares at a price of Cdn$1.52 per Common Share, and (B) an
aggregate of 150,000 restricted stock units which fully vested on June 28, 2017; (ii) on June 6, 2017, we granted options to purchase an aggregate of
191,250 Common Shares at a price of US$1.03 per Common Share; (iii) on June 6, 2017, we granted options to purchase an aggregate of 56,250
Common Shares at a price of Cdn$1.38 per Common Share; (iv) on August 8, 2017, we granted options to purchase an aggregate of 32,500 Common
Shares at a price of US$1.69 per Common Share; (v) on August 8, 2017, we granted options to purchase an aggregate of 20,000 Common Shares at a
price of Cdn$2.04 per Common Share; (vi) on November 14, 2017, we granted options to purchase an aggregate of 8,000 Common Shares at a price of
US$2.05 per Common Share; (vii) on December 4, 2017, we granted options to purchase an aggregate of 38,500 Common Shares at a price of US$2.01
per Common Share; (viii) on January 19, 2018, we granted options to purchase an aggregate of 670,000 Common Shares at a price of US$2.80 per
Common Share; (ix) on January 19, 2018, we granted options to purchase an aggregate of 180,000 Common Shares at a price of Cdn$3.52 per
Common Share; (x) on January 22, 2018, we granted options to purchase an aggregate of 90,000 Common Shares at a price of Cdn$3.84 per Common
Share; and (xi) on January 22, 2018, we granted options to purchase an aggregate of 1,119,000 Common Shares at a price of US$3.07 per Common
Share.

USE OF PROCEEDS
The aggregate proceeds of distributions of Securities under this Prospectus shall not exceed US$100,000,000. Unless otherwise indicated in a
Prospectus Supplement, the net proceeds that we receive from the sale of the Securities offered by this Prospectus will be used by us for working capital
and general corporate purposes. We have not allocated any portion of the net proceeds for any particular use as of the date of this Prospectus. The net
proceeds may be invested temporarily until they are used for their stated purpose. Specific information concerning the use of proceeds from the sale of
any Securities will be included in the Prospectus Supplement relating to such Securities.
We expect that our currently available cash and proceeds available through the Aspire Purchase Agreement will be sufficient to pay planned
operational expenditures over the next 25 months.
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Negative Cash Flow
For the nine months ended September 30, 2017, cash used in operating activities by us was Cdn$2.664 million and we had a net loss of
Cdn$3.31 million for such period. Our working capital as at September 30, 2017 was approximately Cdn$12.07 million. We have not generated any
significant revenue from product sales to date and it is possible that we will never have sufficient product sales revenue to achieve profitability and
positive cash flow. We expect to continue to incur losses for at least the next several years as we or our collaborators and licensees pursue clinical trials
and research and development efforts. To become profitable, we, either alone or with our collaborators and licensees, must successfully develop,
manufacture and market CG’806, as well as continue to identify, develop, manufacture and market new product candidates. It is possible that we will
never have significant product sales revenue or receive royalties on our licensed product candidates. If funding is insufficient at any time in the future,
we may not be able to develop or commercialize our products, take advantage of business opportunities or respond to competitive pressures. It is
expected that proceeds of distributions of Securities under this Prospectus will be used to fund anticipated negative cash flow from operating activities,
as described above.
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PLAN OF DISTRIBUTION
We may sell the Securities offered by this Prospectus to or through underwriters or dealers, and also may sell those Securities to one or more other
purchasers directly or through agents, including sales pursuant to ordinary brokerage transactions and transactions in which a broker-dealer solicits
purchasers, or if indicated in a Prospectus Supplement, pursuant to delayed delivery contracts, by remarketing firms or by other means. Underwriters
may sell Securities to or through dealers. Each Prospectus Supplement will set forth the terms of the offering, including the name or names of any
underwriters, dealers or agents and any fees or compensation payable to them in connection with the offering and sale of a particular series or issue of
Securities, the public offering price or prices of the Securities and the proceeds from the sale of the Securities.
The Securities may be sold, from time to time, in one or more transactions at a fixed price or prices which may be changed or at market prices
prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices, including sales in transactions that are deemed to
be “at-the-market distributions” as defined in National Instrument 44-102—Shelf Distributions, including sales made directly on the TSX, NASDAQ or
other existing trading markets for the Securities. The prices at which the Securities may be offered may vary as between purchasers and during the
period of distribution. If, in connection with the offering of Securities at a fixed price or prices, the underwriters have made a bona fide effort to sell all
of the Securities at the initial offering price fixed in the applicable Prospectus Supplement, the public offering price may be decreased and thereafter
further changed, from time to time, to an amount not greater than the initial public offering price fixed in such Prospectus Supplement, in which case
the compensation realized by the underwriters will be decreased by the amount that the aggregate price paid by purchasers for the Securities is less than
the gross proceeds paid by the underwriters to us.
The Prospectus Supplement for any of the Securities being offered will set forth the terms of the offering of those Securities, including the name
or names of any underwriters, dealers or agents, the offering price of the Securities (in the event the offering is a fixed price distribution), the currency
or currencies in which the Securities will be offered, the manner in which the offering price will be determined (in the event the offering is a non-fixed
price distribution), the proceeds to the Company from that sale if determinable, any underwriting fees or discounts and other items constituting
underwriters’ compensation, any public offering price, and any discounts or concessions allowed or re-allowed or paid to dealers or agents. Only
underwriters named in the relevant Prospectus Supplement are deemed to be underwriters in connection with the Securities offered by that Prospectus
Supplement.
If underwriters purchase Securities as principal, the Securities will be acquired by the underwriters for their own account and may be resold from
time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time
of sale. The obligations of the underwriters to purchase those Securities will be subject to certain conditions precedent, and the underwriters will be
obligated to purchase all the Securities offered by the Prospectus Supplement if any of such Securities are purchased. Any public offering price and any
discounts or concessions allowed or re-allowed or paid to dealers may be changed from time to time. The Securities may also be sold directly by the
Company at prices and upon terms agreed to by the purchaser and the Company or through agents designated by the Company from time to time. Any
agent involved in the offering and sale of the Securities pursuant to this Prospectus will be named, and any commissions payable by the Company to
that agent will be set forth, in the applicable Prospectus Supplement. Unless otherwise indicated in the Prospectus Supplement, any agent would be
acting on a best efforts basis for the period of its appointment.
Underwriters, dealers and agents who participate in the distribution of the Securities may be entitled under agreements to be entered into with us
to indemnification by us against certain liabilities, including liabilities under the U.S. Securities Act of 1933, as amended,, and Canadian securities
legislation, or to contribution with respect to payments which such underwriters, dealers or agents may be required to make in respect thereof. Such
underwriters, dealers and agents may be customers of, engage in transactions with, or perform services for us in
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the ordinary course of business. Except as set forth in a Prospectus Supplement, in connection with any offering of Securities, other than an
“at-the-market distribution”, the underwriters, dealers or agents, as the case may be, may over-allot or effect transactions intended to stabilize or
maintain the market price of the Securities offered at a level above that which might otherwise prevail in the open market. Such transactions, if
commenced, may be discontinued at any time.
Any offering of Securities, other than Common Shares, will be a new issue of securities with no established trading market. Unless otherwise
specified in the applicable Prospectus Supplement, such Securities will not be listed on any securities exchange. Any underwriters, dealers or agents to
or through which Securities other than our Common Shares are sold by us for public offering and sale may make a market in such Securities, but such
underwriters, dealers or agents will not be obligated to do so and may discontinue any such market making at any time and without notice. No
assurance can be given that a market for trading in Securities of any series or issue will develop or as to the liquidity of any such market, whether or not
such Securities are listed on a securities exchange
The place, time of delivery, and other terms of the offered Securities will be described in the applicable Prospectus Supplement.
16

Table of Contents

TRADING PRICE AND VOLUME
The following table sets forth the reported high and low sales prices in Canadian dollars and the cumulative volume of trading of the Common
Shares of Aptose on the TSX for the periods indicated below:
Price Ranges
High
Low
(Cdn$)
(Cdn$)

February 2017
March 2017
April 2017
May 2017
June 2017
July 2017
August 2017
September 2017
October 2017
November 2017
December 2017
January 2018
February 1-6, 2018

1.66
1.82
1.38
1.79
2.20
2.19
2.20
2.12
2.07
2.92
3.00
4.80
3.71

1.27
1.35
1.05
1.16
1.36
1.63
1.69
1.69
1.64
1.95
2.17
2.69
3.18

Trading
Volumes

1,176,580
924,968
1,264,036
1,901,623
1,009,177
1,070,017
592,046
1,250,418
595,242
1,484,171
1,048,398
1,965,384
279,903

The following table sets forth the reported high and low sales prices in US dollars and the cumulative volume of trading of the Common Shares of
Aptose on NASDAQ for the periods indicated below:
Price Ranges
High
Low
(US$)
(US$)

February 2017
March 2017
April 2017
May 2017
June 2017
July 2017
August 2017
September 2017
October 2017
November 2017
December 2017
January 2018
February 1-6, 2018

1.29
1.37
1.05
1.32
1.70
1.75
1.75
1.75
1.61
2.30
2.58
3.90
3.03
17

0.98
1.01
0.78
0.86
1.00
1.25
1.36
1.38
1.30
1.50
1.68
2.15
2.52

Trading
Volumes

7,822,362
9,984,969
4,648,218
12,405,311
10,651,964
8,193,357
5,057,911
7,204,650
6,255,650
8,801,894
15,383,437
11,914,539
2,421,869
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DESCRIPTION OF SHARE CAPITAL
Authorized Capital
Our authorized share capital consists of an unlimited number of Common Shares, without par value. As of February 6, 2018, there
were 28,902,053 Common Shares issued and outstanding.
Common Shares
The holders of our Common Shares are entitled to receive notice of and to attend and vote at all annual and special meetings of our shareholders.
Our Common Shares carry one vote per common share and do not have cumulative voting rights. The holders of our Common Shares are entitled, at the
discretion of our board of directors, to receive out of any or all of our profits or surplus properly available for the payment of dividends, any dividend
declared by the board of directors and payable by us on our Common Shares. The holders of our Common Shares will participate ratably in any
distribution of our remaining property upon our liquidation, dissolution or winding-up or any other return of capital or distribution of our assets among
our shareholders for the purpose of winding up our affairs.
Dividend Policy
We have not paid any dividends since our incorporation. We will consider paying dividends in future as our operational circumstances may
permit having regard to, among other things, our earnings, cash flow and financial requirements. It is the current policy of the board of directors to
retain all earnings to finance our business plan.
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DESCRIPTION OF WARRANTS
We may issue Warrants for the purchase of Common Shares. Warrants may be offered separately or together with other Securities offered by this
Prospectus, as the case may be. Unless the applicable Prospectus Supplement otherwise indicates, each series of Warrants will be issued under a
separate warrant indenture to be entered into between us and one or more banks or trust companies acting as warrant agent. The applicable Prospectus
Supplement will include details of the warrant agreements covering the Warrants being offered. The warrant agent will act solely as our agent and will
not assume a relationship of agency with any holders of warrant certificates or beneficial owners of Warrants.
The following sets forth certain general terms and provisions of the Warrants offered under this Prospectus. The specific terms of the Warrants,
and the extent to which the general terms described in this section apply to those Warrants, will be set forth in the applicable Prospectus Supplement.
The terms of any Warrants offered under a Prospectus Supplement may differ from the terms described below.
The particular terms of each issue of Warrants will be described in the related Prospectus Supplement. This description will include some or all of
the following:
•

the designation and aggregate number of Warrants;

•

the price at which the Warrants will be offered;

•

the currency or currencies in which the Warrants will be offered;

•

the designation and terms of our Common Shares purchasable upon exercise of the Warrants;

•

the date on which the right to exercise the Warrants will commence and the date on which the right will expire;

•

the number of Common Shares that may be purchased upon exercise of each Warrant and the price at which and currency or currencies in
which our Common Shares may be purchased upon exercise of each Warrant;

•

the designation and terms of any Securities with which the Warrants will be offered, if any, and the number of the Warrants that will be
offered with each security;

•

the date or dates, if any, on or after which the Warrants and the related Securities will be transferable separately;

•

if applicable, whether the Warrants will be subject to redemption or call and, if so, the terms of such redemption or call provisions;

•

material United States and Canadian tax consequences of owning the Warrants; and

•

any other material terms or conditions of the Warrants.

Each Warrant will entitle the holder to purchase Common Shares, as specified in the applicable Prospectus Supplement at the exercise price that
we describe therein. Unless we otherwise specify in the applicable Prospectus Supplement, holders of the Warrants may exercise the Warrants at any
time up to the specified time on the expiration date that we set forth in the applicable Prospectus Supplement. After the close of business on the
expiration date, unexercised Warrants will become void.
The warrant indenture, if any, and the warrant certificate will specify that upon the subdivision, consolidation, reclassification or other material
change of our Common Shares or any other reorganization, amalgamation, merger or sale of all or substantially all of our assets, the Warrants will
thereafter evidence the right of the holder to receive the Securities, property or cash deliverable in exchange for or on the conversion of or in respect of
our Common Shares to which the holder of a common share would have been entitled immediately after such event. Similarly, any distribution to all or
substantially all of the holders of Common
19

Table of Contents

Shares of rights, options, warrants, evidences of indebtedness or assets will result in an adjustment in the number of Common Shares to be issued to
holders of Warrants.
Prior to the exercise of any Warrants to purchase Common Shares, holders of the Warrants will not have any of the rights of holders of the
underlying Common Shares, including the right to receive payments of dividends, if any, on the underlying Common Shares, or to exercise any
applicable right to vote.
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DESCRIPTION OF UNITS
We may issue Units comprised of one or more of the other Securities that may be offered under this Prospectus, in any combination. The
following information, together with the additional information we may include in any applicable Prospectus Supplements, summarizes the material
terms and provisions of any such the Units that we may offer under this Prospectus. While the information below will apply generally to any Units that
we may offer under this Prospectus, we will describe the particular terms of any series of Units in detail in the applicable Prospectus Supplement. The
terms of any Units offered under a Prospectus Supplement may differ from the general terms described below.
We may file the form of unit agreement, if any, between us and a unit agent that describes the terms and conditions of the series of Units we are
offering, and any supplemental agreements, concurrently with the filing of the applicable Prospectus Supplement under which such series of Units are
offered. This summary is subject to, and qualified in their entirety by reference to, all the provisions of the unit agreement, if any, and any supplemental
agreements applicable to a particular series of Units. We urge you to read the applicable Prospectus Supplements related to the particular series of Units
that we sell under this Prospectus, as well as the complete unit agreement, if any, and any supplemental agreements that contain the terms of the Units.
We may issue Units comprising one or more of Common Shares and Warrants in any combination. Each Unit will be issued so that the holder of
the Unit is also the holder of each security included in the Unit. Thus, the holder of a Unit will have the rights and obligations of a holder of each
included security. The unit agreement, under which a Unit may be issued, if any, may provide that the Securities included in the Unit may not be held
or transferred separately, at any time or at any time before a specified date. We will describe in the applicable Prospectus Supplement the terms of the
series of Units.
The provisions described in this section, as well as those described under “Description of Share Capital” and “Description of Warrants” will
apply to each Unit and to any Common Share or Warrant included in each Unit, respectively.
We may issue Units in such amounts and in numerous distinct series as we determine.
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RISK FACTORS
An investment in our Securities is highly speculative and subject to a number of known and unknown risks. Only those persons who can bear the
risk of the entire loss of their investment should purchase our Securities. You should carefully consider the risk factors in our AIF for the fiscal year
ended December 31, 2016 incorporated by reference herein and the other information contained in this Prospectus, as updated by our subsequent
filings under the Exchange Act and Canadian securities laws and the risk factors and other information contained in any applicable Prospectus
Supplement, before purchasing any of our Securities. Any of the matters highlighted in these risk factors could have a material adverse effect on our
business, results of operations and financial condition, causing an investor to lose all, or part of, its, his or her investment.
The risks and uncertainties described in this Prospectus and the documents incorporated by reference into this Prospectus are not the only ones
we face. Additional risks and uncertainties that we are not aware of or focused on, or that we currently deem to be immaterial, may also impair our
business operations and cause the trading price of our Securities to decline.
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CERTAIN INCOME TAX CONSIDERATIONS
The applicable Prospectus Supplement may describe certain Canadian federal income tax consequences to an investor who is a resident of
Canada or who is a non-resident of Canada of acquiring, owning or disposing of any Securities offered thereunder, including to the extent applicable,
whether any dividends or interest relating to the Securities will be subject to Canadian non-resident withholding tax.
The applicable Prospectus Supplement may also describe certain material U.S. federal income tax consequences of the acquisition, ownership
and disposition of any Securities offered thereunder by an initial investor who is subject to United States federal taxation.
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LEGAL MATTERS
Unless otherwise specified in a Prospectus Supplement, certain legal matters relating to the offering of Securities under this Prospectus will be
passed upon by McCarthy Tétrault LLP, with respect to matters of Canadian law, and Dorsey & Whitney LLP, Vancouver, British Columbia and
Seattle, Washington, with respect to matters of United States law. In addition, certain legal matters in connection with any offering of Securities under
this Prospectus will be passed upon for any underwriters, dealers or agents by counsel to be designated at the time of the offering by such underwriters,
dealers or agents.
As of the date hereof, the partners and associates of McCarthy Tétrault LLP, as a group, beneficially owned, directly or indirectly, less than 1% of
the outstanding Common Shares of the Company or any of its associates or affiliates.

AUDITOR
Our auditor is KPMG LLP, Chartered Professional Accountants, Bay Adelaide Centre, 333 Bay Street, Suite 4600, Toronto, Ontario, Canada,
M5H 2S5 and they have confirmed they are independent with respect to the Company within the meaning of the relevant rules and related
interpretations prescribed by the relevant professional bodies in Canada and any applicable legislation or regulations.
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TRANSFER AGENT AND REGISTRAR
The transfer agent and registrar for our Common Shares is Computershare Investor Services Inc. at its principal offices in Toronto, Ontario,
Canada.

AGENT FOR SERVICE OF PROCESS
Dr. William G. Rice, President, Chief Executive Officer and Chairman of the Board of Directors of the Company, Gregory K. Chow, Senior Vice
President and Chief Financial Officer of the Company, Dr. Denis Burger, a director of the Company and Dr. Erich Platzer, a director of the Company all
reside outside of Canada and have appointed Aptose Biosciences Inc., 5955 Airport Road, Suite 228, Mississauga, Ontario, Canada L4V 1R9 as agent
for service of process.
Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada against any person or company that is
incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or resides outside of Canada, even if the party has appointed an
agent for service of process.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT
The following documents have been or will be filed with the SEC as part of the registration statement of which this Prospectus forms a part: the
documents referred to under “Documents Incorporated by Reference”; consent of KPMG LLP; consent of McCarthy Tétrault LLP; and powers of
attorney from directors and officers of the Company.
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PART II
INFORMATION NOT REQUIRED TO BE DELIVERED TO
OFFEREES OR PURCHASERS
Indemnification of Directors and Officers.
Under the Canada Business Corporations Act (the “CBCA”), the registrant may indemnify its current or former directors or officers or another
individual who acts or acted at the registrant’s request as a director or officer, or an individual acting in a similar capacity, of another entity, against all costs,
charges and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by the individual in respect of any civil,
criminal, administrative, investigative or other proceeding in which the individual is involved because of his or her association with the registrant or another
entity, and the individual seeking indemnity shall have a right to such indemnity if such individual was not judged by the court or other competent authority
to have committed any fault or omitted to do anything that such individual ought to have done. The CBCA also provides that the registrant may advance
moneys to such an individual for the costs, charges and expenses of such a proceeding.
The CBCA also provides that the registrant may with the approval of a court, indemnify such an individual or advance moneys against all costs,
charges and expenses reasonably incurred by the individual in connection with an action by or on behalf of the registrant or other entity to procure a
judgment in its favour, to which the individual is made a party because of the individual’s association with the registrant or other entity at the registrant’s
request.
However, indemnification under any of the foregoing circumstances is prohibited under the CBCA unless the individual:
•

acted honestly and in good faith with a view to the registrant’s best interests, or the best interests of the other entity for which the individual
acted as director or officer or in a similar capacity at the registrant’s request;

•

in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the individual had reasonable grounds for
believing that his or her conduct was lawful; and

•

was not judged by the court or other competent authority to have committed any fault or omitted to do anything that the individual ought to
have done.

The registrant’s by-law No. 2 provides that the registrant will indemnify its directors or officers, former directors or officers or other individuals who act
or have acted at the registrant’s request as a director or officer, or in a similar capacity, of another entity, and his or her heirs and legal representatives to the
extent permitted by the CBCA.
The registrant’s by-law No. 2 further provides that, except as otherwise required by the CBCA, the registrant may from time to time indemnify
and save harmless any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in the right of the registrant) by reason of the fact that he or she is or was an
employee or agent of the registrant, or is or was serving at the request of the registrant as an employee, agent of or participant in another entity against
expenses (including legal fees), judgments, fines and any amount actually and reasonably incurred by him or her in connection with such action, suit or
proceeding if he or she acted honestly and in good faith with a view to the best interests of the registrant or, as the case may be, to the best interests of the
other entity for which he or she served at the registrant’s request and, with respect to any criminal or administrative action or proceeding that is enforced by a
monetary penalty, had reasonable grounds for believing that his or her conduct was lawful. The termination of any action, suit or proceeding by judgment,
order, settlement or conviction will not, of itself, create a presumption that the person did not act honestly and in good faith with a view to the best interests
of the registrant or other entity and, with respect to any criminal or administrative action or proceeding that is enforced by a monetary penalty, had no
reasonable grounds for believing that his or her conduct was lawful.
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The registrant has entered into indemnity agreements with its directors and certain officers pursuant to which it has agreed to indemnify its officers and
directors for:
(a)

all costs, charges and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by them in respect of any
civil, criminal or administrative action or proceeding to which they are made a party by reason of being or having been a director and/or officer
of the registrant, if (i) they acted honestly and in good faith with a view to the best interests of the registrant, and (ii) in the case of a criminal or
administrative action or proceeding that is enforced by a monetary penalty, they had reasonable grounds for believing that their conduct was
lawful.

(b)

all costs, charges and expenses reasonably incurred by them in connection with any action by or on behalf of the registrant to procure a
judgment in the registrant’s favour to which they are made a party by reason of being or having been a director and/or officer of the registrant.

(c)

all costs, charges and expenses reasonably incurred by them in connection with the defense of any civil, criminal or administrative proceeding to
which they are made a party by reason of being or having been a director and/or officer of the registrant if they have been substantially
successful on the merits in their defense of the action or proceeding and they fulfil the conditions set forth in the two foregoing clauses (a)(i) and
(a)(ii) above.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or persons controlling the
registrant pursuant to the foregoing provisions, the registrant has been informed that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act of 1933 and is therefore unenforceable.
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EXHIBITS
Exhibit

Description

4.1

Annual report on form 20-F for the fiscal year ended December 31, 2016 (incorporated by reference to the Annual Report on Form 20-F of
Aptose Biosciences Inc., filed on March 30, 2017) (File No. 001-32001).

4.2

Annual audited consolidated financial statements of the Company and the notes thereto for the years ended December 31, 2016 and 2015 as
well as the seven months ended December 31, 2014, together with the auditor’s report thereon (included in Exhibit 4.1).

4.3

Management’s discussion and analysis for the year ended December 31, 2016 (included as Exhibit 15.1 to Exhibit 4.1 above)

4.4

Unaudited condensed consolidated interim financial statements and the notes thereto for the three and nine months ended September 30,
2017 and 2016 (incorporated by reference to Exhibit 99.1 to the Report on Form 6-K of Aptose Biosciences Inc. that includes such
document, filed on November 14, 2017) (File No. 001-32001).

4.5

Management’s discussion and analysis for the three and nine months ended September 30, 2017 (incorporated by reference to Exhibit 99.2
to the Report on Form 6-K of Aptose Biosciences Inc. that includes such document, filed on November 14, 2017) (File No. 001-32001).

4.6

Management proxy circular, dated April 18, 2017, with respect to the annual meeting of the shareholders of Aptose held on June 6, 2017
(incorporated by reference to Exhibit 99.1 to the Report on Form 6-K of Aptose Biosciences Inc., filed on May 10, 2017) (File
No. 001-32001).

4.7

Material change report, dated January 24, 2017 (incorporated by reference to the Report on Form 6-K of Aptose Biosciences Inc., filed on
February 1, 2018) (File No. 001-32001).

4.9

Material change report, dated October 30, 2017 (incorporated by reference to the Report on Form 6-K of Aptose Biosciences Inc. that
includes such document, filed on October 30, 2017) (File No. 001-32001).

5.1

Consent of KPMG LLP.

6.1

Powers of Attorney (included on the signature page of this Registration Statement).
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PART III
UNDERTAKING AND CONSENT TO SERVICE OF PROCESS
Item 1. Undertaking.
Aptose Biosciences Inc. undertakes to make available, in person or by telephone, representatives to respond to inquiries made by the Securities and
Exchange Commission (the “Commission”) staff, and to furnish promptly, when requested to do so by the Commission staff, information relating to the
securities registered pursuant to Form F-10 or to transactions in said securities.
Item 2. Consent to Service of Process.
Concurrently with the filing of this Registration Statement, Aptose Biosciences Inc. has filed with the Commission a written Appointment of Agent for
Service of Process and Undertaking on Form F-X.
Any change to the name or address of the agent for service of Aptose Biosciences Inc. shall be communicated promptly to the Commission by an
amendment to Form F-X referencing the file number of this Registration Statement.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Aptose Biosciences Inc. certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form F-10 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in San Diego, California, on February 7, 2018.
APTOSE BIOSCIENCES INC.
By: /s/ William G. Rice
Name: William G. Rice
Title: Chairman, President & Chief
Executive Officer

POWERS OF ATTORNEY
Each person whose signature appears below constitutes and appoints William G. Rice and Gregory Chow, and each of them, either of whom may act
without the joinder of the other, as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name,
place and stead, in any and all capacities, to sign any or all amendments (including post-effective amendments) to this Registration Statement, and to file the
same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents
and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or their substitute or substitutes
may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
indicated and on February 7, 2018:
Signature

Title

/s/William G. Rice
William G. Rice

President & Chief Executive Officer and Director (Chairman of the Board of Directors)
(Principal Executive Officer)

/s/ Gregory Chow
Gregory Chow

Chief Financial Officer (Principal Financial Officer and Principal Accounting Officer)

/s/ Denis R. Burger
Denis R. Burger

Director
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Title

/s/ Brad Thompson
Brad Thompson

Director

/s/ Erich M. Platzer
Erich M. Platzer

Director

/s/ Mark Vincent
Mark Vincent

Director

/s/ Warren Whitehead
Warren Whitehead

Director
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AUTHORIZED REPRESENTATIVE
Pursuant to the requirements of Section 6(a) of the Securities Act of 1933, the undersigned has signed this Registration Statement, solely in its capacity
as the duly authorized representative of Aptose Biosciences Inc. in the United States, on February 7, 2018.
APTOSE BIOSCIENCES U.S. INC.
By: /s/ William G. Rice
Name: William G. Rice
Title: Chief Executive Officer
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EXHIBIT INDEX
Exhibit

Description

4.1

Annual report on form 20-F for the fiscal year ended December 31, 2016 (incorporated by reference to the Annual Report on Form 20-F of Aptose
Biosciences Inc., filed on March 30, 2017) (File No. 001-32001).

4.2

Annual audited consolidated financial statements of the Company and the notes thereto for the years ended December 31, 2016 and 2015 as well
as the seven months ended December 31, 2014, together with the auditor’s report thereon (included in Exhibit 4.1).

4.3

Management’s discussion and analysis for the year ended December 31, 2016 (included as Exhibit 15.1 to Exhibit 4.1 above)

4.4

Unaudited condensed consolidated interim financial statements and the notes thereto for the three and nine months ended September 30, 2017
and 2016 (incorporated by reference to Exhibit 99.1 to the Report on Form 6-K of Aptose Biosciences Inc. that includes such document, filed on
November 14, 2017) (File No. 001-32001).

4.5

Management’s discussion and analysis for the three and nine months ended September 30, 2017 (incorporated by reference to Exhibit 99.2 to the
Report on Form 6-K of Aptose Biosciences Inc. that includes such document, filed on November 14, 2017) (File No. 001-32001).

4.6

Management proxy circular, dated April 18, 2017, with respect to the annual meeting of the shareholders of Aptose held on June 6, 2017
(incorporated by reference to Exhibit 99.1 to the Report on Form 6-K of Aptose Biosciences Inc., filed on May 10, 2017) (File No. 001-32001).

4.7

Material change report, dated January 24, 2017 (incorporated by reference to the Report on Form 6-K of Aptose Biosciences Inc., filed on
February 1, 2018) (File No. 001-32001).

4.9

Material change report, dated October 30, 2017 (incorporated by reference to the Report on Form 6-K of Aptose Biosciences Inc. that includes
such document, filed on October 30, 2017) (File No. 001-32001).

5.1

Consent of KPMG LLP.

6.1

Powers of Attorney (included on the signature page of this Registration Statement).

Exhibit 5.1

KPMG LLP
100 New Park Place, Suite 1400
Vaughan, ON L4K 0J3
Tel 905-265 5900
Fax 905-265 6390
www.kpmg.ca

Consent of Independent Registered Public Accounting Firm
The Board of Directors Aptose Biosciences Inc.
We consent to the use of our audit report dated March 28, 2017, on the financial statements of Aptose Biosciences Inc., which comprise the
consolidated statements of financial position as at December 31, 2016 and December 31, 2015, the consolidated statements of comprehensive income,
changes in equity and cash flows for each of the years in the two-year period ended December 31, 2016, and the seven-month period ended
December 31, 2014, and notes, comprising a summary of significant accounting policies and other explanatory information, which are incorporated by
reference.
Yours very truly,
/s/ KPMG LLP
February 7, 2018
Toronto, Canada

KPMG LLP is a Canadian limited liability partnership and a member firm of the KPMG network of independent member firms
affiliated with KPMG International Cooperative (“KPMG International”), a Swiss entity. KPMG Canada provides services to KPMG LLP.

