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EXPLANATORY NOTE
This Amendment No. 2 to Form 10-K (this “Amendment No. 2”) amends the Annual Report on Form 10-K of Aptose Biosciences Inc. for the year ended December 31, 2018,
which was originally filed with the U.S. Securities and Exchange Commission on March 12, 2019 (the “Original 10-K”) and amended on March 26, 2019. This Amendment No.
2 is being filed to amend Item 9A of the Original 10-K in order to include two paragraphs that were inadvertently omitted from the Original 10-K. In addition, as required by
Rule 12b-15 under the Securities Exchange Act of 1934, new certifications by our principal executive officer and principal financial officer are filed as exhibits to this
Amendment No. 2. However, because no financial statements are contained within this Amendment No. 2, we are not including new certifications pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002. Except as specifically provided otherwise herein, this Amendment No. 2 does not reflect events occurring after March 12, 2019, the date of the
filing of our Original 10-K, or modify or update those disclosures that may have been affected by subsequent events. Accordingly, this Amendment No. 2 should be read in
conjunction with the Original 10-K.

PART II.
ITEM 9A. CONTROLS AND PROCEDURES
As of the end of our fiscal year ended December 31, 2018, an evaluation of the effectiveness of our “disclosure controls and procedures” (as such term is defined in Rules 13a15(e) and 15d-15(e) under the United States Securities Exchange Act of 1934) was carried out by our management, with the participation of our principal executive officer and
principal financial officer. Based upon that evaluation, our principal executive officer and principal financial officer have concluded that as of the end of that fiscal year, our
disclosure controls and procedures are effective to ensure that information required to be disclosed by us in reports that we file or submit under the Exchange Act is (i)
recorded, processed, summarized and reported within the time periods specified in Securities and Exchange Commission rules and forms and (ii) accumulated and
communicated to our management, including our principal executive officer and principal financial officers, to allow timely decisions regarding required disclosure.
It should be noted that while our principal executive officer and principal financial officer believe that our disclosure controls and procedures provide a reasonable level of
assurance that they are effective, they do not expect that our disclosure controls and procedures or internal control over financial reporting will prevent all errors or fraud. A
control system, no matter how well conceived or operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met.
Our management is responsible for establishing and maintaining adequate internal control over financial reporting as such term is defined in Exchange Act Rule 13a-15(f).
Internal control over financial reporting is a process designed under the supervision and with the participation of our management, including our principal executive and
financial officer, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with accounting principles generally accepted in the United States of America.
As of December 31, 2018, our management assessed the effectiveness of our internal control over financial reporting using the criteria set forth by the Committee of Sponsoring
Organizations of the Treadway Commission in Internal Control-Integrated Framework (2013 Framework). Based on this assessment, our management concluded that, as of
December 31, 2018, our internal control over financial reporting was effective based on those criteria. We are an “emerging growth company,” as defined in the JOBS Act. For
as long as we continue to be an emerging growth company, we may take advantage of exemptions from various reporting requirements that are applicable to other public
companies that are not emerging growth companies, including not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act.
CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING
There were no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) under the 1934 Act) during our fiscal quarter ended December 31, 2018, that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

PART IV.
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(a) Documents filed as part of this report.
1. Financial Statements. Consolidated Financial Statements are included in our Original 10-K immediately following the signature page of the report.
2. Financial Statement Schedules.
All schedules were omitted because they were not applicable or the required information was shown in the Consolidated Financial Statements or notes thereto filed
with our Original 10-K.
(b) Exhibits
The exhibits listed in Part IV, Item 15. “Exhibits, Financial Statement Schedules” of the Original 10-K were filed or incorporated by reference as part of the Original
10-K and the exhibits listed in the Exhibit Index below are filed herewith as part of this Amendment No. 2.
Exhibit Number
31.1
31.2

Description of Document
Certification of Principal Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Principal Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of San Diego, State of California, on the 12 th day of April, 2019.
Aptose Biosciences Inc.
By: /s/ William G. Rice
William G. Rice
Chairman, Chief Executive Officer and President

Exhibit 31.1

Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
I, William G. Rice, certify that:
1. I have reviewed this Amendment No. 2 to Annual Report on Form 10-K/A of Aptose Biosciences Inc.; and
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

Date: April 12, 2019
/s/ William G. Rice, Ph.D.
Name: William G. Rice, Ph.D.
Title: President and Chief Executive Officer

Exhibit 31.2

Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
I, Gregory K. Chow, certify that:
1. I have reviewed this Amendment No. 2 to Annual Report on Form 10-K/A of Aptose Biosciences Inc.; and
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

Date: April 12, 2019
/s/ Gregory K. Chow
Name: Gregory K. Chow
Title: Senior Vice President and Chief Financial
Officer

