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Toronto,	Ontario	M5K	1E6	Canada	From	time	to	time	after	the	effective	date	of	this	Registration	Statement
(Approximate	date	of	commencement	of	proposed	sale	to	the	public)	Â		Â		If	any	of	the	securities	being	registered	on
this	Form	are	to	be	offered	on	a	delayed	or	continuous	basis	pursuant	to	Rule	415	under	the	Securities	Act	of	1933,
please	check	the	following	box.â€‚â˜​	If	this	Form	is	used	to	register	additional	securities	for	an	offering	pursuant	to
Rule	462(b)	under	the	Securities	Act,	check	the	following	box	and	list	the	Securities	Act	registration	statement	number
of	the	earlier	effective	registration	statement	for	the	same	offering.â€‚â˜​	If	this	Form	is	a	post-effective	amendment
filed	pursuant	to	Rule	462(c)	under	the	Securities	Act,	check	the	following	box	and	list	the	Securities	Act	registration
statement	number	of	the	earlier	effective	registration	statement	for	the	same	offering.â€‚â˜​	If	this	Form	is	a	post-
effective	amendment	filed	pursuant	to	Rule	462(d)	under	the	Securities	Act,	check	the	following	box	and	list	the
Securities	Act	registration	statement	number	of	the	earlier	effective	registration	statement	for	the	same	offering.â€‚â˜​
Indicate	by	check	mark	whether	the	Company	is	a	large	accelerated	filer,	an	accelerated	filer,	a	non-accelerated	filer,
or	a	smaller	reporting	company.	See	the	definitions	of	â€œlarge	accelerated	filer,â€​	â€œaccelerated	filerâ€​	and
â€œsmaller	reporting	companyâ€​	in	Rule	12b-2	of	the	Exchange	Act.	(Check	one):	Â		LargeÂ	acceleratedÂ	filer	Â		â˜​
Â	Â		Accelerated	filer	Â		â˜​	Non-accelerated	filer	Â		â˜’	Â	Â		SmallerÂ	reportingÂ	company	Â		â˜’
EmergingÂ	growthÂ	company	Â		â˜​	Â	Â		Â		If	an	emerging	growth	company,	indicate	by	check	mark	if	the	Company	has
elected	not	to	use	the	extended	transition	period	for	complying	with	any	new	or	revised	financial	accounting	standards
provided	pursuant	to	SectionÂ	7(a)(2)(B)	of	the	Securities	Act.â€‚â˜​	The	Company	hereby	amends	this	registration
statement	on	such	date	or	date(s)	as	may	be	necessary	to	delay	its	effective	date	until	the	Company	shall	file	a	further
amendment	which	specifically	states	that	this	registration	statement	shall	thereafter	become	effective	in	accordance
with	SectionÂ	8(a)	of	the	Securities	Act	of	1933,	or	until	the	registration	statement	shall	become	effective	on	such	date
as	the	Commission	acting	pursuant	to	said	SectionÂ	8(a)	may	determine.	Â		Â		Â		Table	of	Contents	The	information	in
this	prospectus	is	not	complete	and	may	be	changed.	These	securities	may	not	be	sold	until	the	registration	statement
filed	with	the	Securities	and	Exchange	Commission	of	which	this	prospectus	is	a	part	becomes	effective.	This
prospectus	is	not	an	offer	to	sell	these	securities	and	it	is	not	soliciting	an	offer	to	buy	these	securities	in	any	state
where	the	offer	or	sale	is	not	permitted.	Â		Subject	to	Completion,	Dated	February	13,	2025	PRELIMINARY
PROSPECTUS	Â		Â		12,030,218	Common	Shares	This	prospectus	relates	to	the	resale	of	up	to	12,030,218	Common
Shares,	no	par	value,	of	Aptose	Biosciences	Inc.	(the	â€œCommon	Sharesâ€​),	which	may	be	offered	by	Keystone	Capital
Partners,	LLC	(â€œKeystoneâ€​,	â€œKeystone	Capital	Partnersâ€​	or	the	â€œSelling	Shareholderâ€​).	The	Common
Shares	being	offered	by	the	Selling	Shareholder	are	outstanding	or	issuable	pursuant	to	the	Common	Share	Purchase
Agreement	dated	FebruaryÂ	7,	2025	(the	â€œPurchase	Agreementâ€​).	See	â€œThe	Keystone	Capital	Transactionâ€​	for
a	description	of	the	Purchase	Agreement.	Also,	please	refer	to	â€œSelling	Shareholderâ€​	beginning	on	page	27.	Such
registration	does	not	mean	that	Keystone	will	actually	offer	or	sell	any	of	these	Common	Shares.	We	will	not	receive	any
proceeds	from	the	sales	of	the	above	Common	Shares	by	the	Selling	Shareholder;	however,	we	will	receive	proceeds
under	the	Purchase	Agreement	if	we	sell	Common	Shares	to	the	Selling	Shareholder.	Our	Common	Shares	are	listed	on
the	Nasdaq	Capital	Market	(â€œNasdaqâ€​),	under	the	symbol	â€œAPTOâ€​	and	on	the	Toronto	Stock	Exchange
(â€œTSXâ€​)	under	the	symbol	â€œAPSâ€​.	On	FebruaryÂ	7,	2025,	the	last	reported	sale	price	of	the	Common	Shares	on
Nasdaq	was	$0.178	per	Common	Share	and	on	the	TSX	was	C$0.26.	The	Selling	Shareholder	is	an	â€œunderwriterâ€​
within	the	meaning	of	the	Securities	Act	of	1933.	The	Selling	Shareholder	is	offering	these	Common	Shares.	The	Selling
Shareholder	may	sell	all	or	a	portion	of	these	Common	Shares	from	time	to	time	in	market	transactions	through	any
market	on	which	our	Common	Shares	is	then	traded,	in	negotiated	transactions	or	otherwise,	and	at	prices	and	on
terms	that	will	be	determined	by	the	then	prevailing	market	price	or	at	negotiated	prices	directly	or	through	a	broker
or	brokers,	who	may	act	as	agent	or	as	principal	or	by	a	combination	of	such	methods	of	sale.	The	Selling	Shareholder
will	receive	all	proceeds	from	the	sale	of	the	Common	Shares.	For	additional	information	on	the	methods	of	sale,	you
should	refer	to	the	section	entitled	â€œPlan	of	Distribution.â€​	Â		Â		Investing	in	our	Common	Shares	involves	a	high
degree	of	risk.	Review	the	risk	factors	beginning	on	pageÂ	17	of	this	prospectus	carefully	before	you	make	an
investment	in	our	securities.	You	should	read	this	prospectus,	together	with	additional	information	described	under	the
headings	â€œIncorporation	of	Certain	Information	by	Referenceâ€​	and	â€œWhere	You	Can	Find	More	Information,â€​
carefully	before	you	invest	in	any	of	our	securities.	Neither	the	Securities	and	Exchange	Commission	nor	any	state
securities	commission	has	approved	or	disapproved	of	these	securities	or	passed	upon	the	adequacy	or	accuracy	of	this
prospectus.	Any	representation	to	the	contrary	is	a	criminal	offense.	Â		Â		The	date	of	this	prospectus	is
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This	prospectus	is	part	of	a	registration	statement	that	we	have	filed	with	the	Securities	and	Exchange	Commission	(the
â€œSECâ€​)	pursuant	to	which	the	Selling	Shareholder	named	herein	may,	from	time	to	time,	offer	and	sell	or	otherwise
dispose	of	the	securities	covered	by	this	prospectus.	You	should	not	assume	that	the	information	contained	in	this
prospectus	is	accurate	on	any	date	subsequent	to	the	date	set	forth	on	the	front	cover	of	this	prospectus	or	that	any
information	we	have	incorporated	by	reference	is	correct	on	any	date	subsequent	to	the	date	of	the	document
incorporated	by	reference,	even	though	this	prospectus	is	delivered	or	securities	are	sold	or	otherwise	disposed	of	on	a
later	date.	It	is	important	for	you	to	read	and	consider	all	information	contained	in	this	prospectus,	including	the
Information	Incorporated	by	Reference	herein,	in	making	your	investment	decision.	You	should	also	read	and	consider
the	information	in	the	documents	to	which	we	have	referred	you	under	the	captions	â€œWhere	You	Can	Find	More
Informationâ€​	and	â€œIncorporation	of	Certain	Information	by	Referenceâ€​	in	this	prospectus.	Neither	we	nor	the
Selling	Shareholder	have	authorized	any	dealer,	salesman	or	other	person	to	give	any	information	or	to	make	any
representation	other	than	those	contained	or	incorporated	by	reference	in	this	prospectus.	You	must	not	rely	upon	any
information	or	representation	not	contained	or	incorporated	by	reference	in	this	prospectus.	This	prospectus	does	not
constitute	an	offer	to	sell	or	the	solicitation	of	an	offer	to	buy	any	of	our	securities	other	than	the	securities	covered
hereby,	nor	does	this	prospectus	constitute	an	offer	to	sell	or	the	solicitation	of	an	offer	to	buy	any	securities	in	any
jurisdiction	to	any	person	to	whom	it	is	unlawful	to	make	such	offer	or	solicitation	in	such	jurisdiction.	Persons	who
come	into	possession	of	this	prospectus	in	jurisdictions	outside	the	United	States	are	required	to	inform	themselves
about,	and	to	observe,	any	restrictions	as	to	the	offering	and	the	distribution	of	this	prospectus	applicable	to	those
jurisdictions.	We	further	note	that	the	representations,	warranties	and	covenants	made	in	any	agreement	that	is	filed	as
an	exhibit	to	any	document	that	is	incorporated	by	reference	in	the	accompanying	prospectus	were	made	solely	for	the
benefit	of	the	parties	to	such	agreement,	including,	in	some	cases,	for	the	purpose	of	allocating	risk	among	the	parties
to	such	agreements,	and	should	not	be	deemed	to	be	a	representation,	warranty	or	covenant	to	you.	Moreover,	such
representations,	warranties	or	covenants	were	accurate	only	as	of	the	date	when	made.	Accordingly,	such
representations,	warranties	and	covenants	should	not	be	relied	on	as	accurately	representing	the	current	state	of	our
affairs.	The	information	in	this	prospectus	is	accurate	as	of	the	date	on	the	front	cover.	Information	incorporated	by
reference	into	this	prospectus	is	accurate	as	of	the	date	of	the	document	from	which	the	information	is	incorporated.
You	should	not	assume	that	the	information	contained	in	this	prospectus	is	accurate	as	of	any	other	date.	As	used	in	this
prospectus	and	in	any	prospectus	supplement,	unless	the	context	otherwise	requires,	the	terms	â€œAptose,â€​	the
â€œCompany,â€​	â€œwe,â€​	â€œus,â€​	and	â€œourâ€​	refer	to	Aptose	Biosciences	Inc.,	and,	unless	the	context	requires
otherwise,	the	subsidiaries	through	which	it	conducts	business.	Unless	stated	otherwise	or	if	the	context	otherwise
requires,	all	references	to	dollar	amounts	in	this	prospectus	are	references	to	U.S.	dollars.	CAUTIONARY	STATEMENT
REGARDING	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	â€œforward-looking	informationâ€​	within	the	meaning	of	applicable	Canadian	securities	law.
We	refer	to	such	forward-looking	statements	and	forward-looking	information	collectively	as	â€œforward-looking
statementsâ€​.	These	statements	relate	to	future	events	or	future	performance	and	reflect	our	expectations	and
assumptions	Â		i	Table	of	Contents	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	â€œmayâ€​,
â€œwouldâ€​,	â€œcouldâ€​,	â€œwillâ€​,	â€œshouldâ€​,	â€œexpectâ€​,	â€œplanâ€​,	â€œintendâ€​,	â€œanticipateâ€​,
â€œbelieveâ€​,	â€œestimateâ€​,	â€œpredictâ€​,	â€œpotentialâ€​,	â€œcontinueâ€​	or	the	negative	of	these	terms	or	other
similar	expressions	concerning	matters	that	are	not	historical	facts.	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:	Â		Â		â€¢	Â		our	risk	of	imminent	bankruptcy;	Â		Â		â€¢	Â		we
need	to	obtain	substantial	funding	immediately	in	order	to	continue	operations	and	our	exploration	of	strategic
alternatives;	Â		Â		â€¢	Â		our	compliance	plans	to	address	various	notifications	from	Nasdaq	and	whether	such
compliance	plans	will	be	accepted	by	Nasdaq;	Â		Â		â€¢	Â		our	ability	to	continue	as	a	going	concern;	Â		Â		â€¢	Â		our
lack	of	product	revenues;	Â		Â		â€¢	Â		our	early	stage	of	development,	particularly	the	inherent	risks	and	uncertainties
associated	with	(i)Â	developing	new	drug	candidates	generally,	(ii)Â	demonstrating	the	safety	and	efficacy	of	these	drug
candidates	in	clinical	studies	in	humans,	and	(iii)Â	obtaining	regulatory	approval	to	commercialize	these	drug
candidates;	Â		Â		â€¢	Â		our	need	to	raise	substantial	additional	capital	in	the	near	future	and	that	we	may	be	unable	to
raise	such	funds	when	needed	and	on	acceptable	terms;	Â		Â		â€¢	Â		further	equity	financing,	which	may	substantially
dilute	the	interests	of	our	existing	shareholders;	Â		Â		â€¢	Â		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;	Â		Â		â€¢	Â		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;	Â		Â		â€¢	Â		clinical	studies	are	long,	expensive	and	uncertain	processes	and	the	United	States	Food
and	Drug	Administration,	or	â€œFDAâ€​,	or	other	similar	foreign	regulatory	agencies	that	we	are	required	to	report	to,
may	ultimately	not	approve	any	of	our	product	candidates;	Â		Â		â€¢	Â		our	ability	to	comply	with	applicable	regulations
and	standards;	Â		Â		â€¢	Â		our	inability	to	achieve	our	projected	development	goals	in	the	time	frames	we	announce
and	expect;	Â		Â		â€¢	Â		difficulties	in	enrolling	patients	for	clinical	trials	may	lead	to	delays	or	cancellations	of	our
clinical	trials;	Â		Â		â€¢	Â		our	reliance	on	third	parties	to	conduct	and	monitor	our	preclinical	studies;	Â		Â		â€¢	Â		our
ability	to	attract	and	retain	key	personnel,	including	key	executives	and	scientists;	Â		Â		â€¢	Â		any	misconduct	or
improper	activities	by	our	employees;	Â		ii	Table	of	Contents	Â		â€¢	Â		our	exposure	to	exchange	rate	risk;	Â		Â		â€¢	Â	
our	ability	to	commercialize	our	business	attributed	to	negative	results	from	clinical	trials;	Â		Â		â€¢	Â		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;	Â		Â		â€¢	Â		our	ability	to	obtain	and	maintain	patent	protection;	Â		Â		â€¢	Â		our
ability	to	afford	substantial	costs	incurred	with	defending	our	intellectual	property;	Â		Â		â€¢	Â		our	ability	to	protect
our	intellectual	property	rights	and	not	infringe	on	the	intellectual	property	rights	of	others;	Â		Â		â€¢	Â		our	business	is
subject	to	potential	product	liability	and	other	claims;	Â		Â		â€¢	Â		potential	exposure	to	legal	actions	and	potential	need
to	take	action	against	other	entities;	Â		Â		â€¢	Â		commercialization	limitations	imposed	by	intellectual	property	rights
owned	or	controlled	by	third	parties;	Â		Â		â€¢	Â		our	ability	to	maintain	adequate	insurance	at	acceptable	costs;	Â		Â	
â€¢	Â		our	ability	to	find	and	enter	into	agreements	with	potential	partners;	Â		Â		â€¢	Â		extensive	government
regulation;	Â		Â		â€¢	Â		data	security	incidents	and	privacy	breaches	could	result	in	increased	costs	and	reputational
harm;	Â		Â		â€¢	Â		our	common	share	price	has	been	and	is	likely	to	continue	to	be	volatile;	Â		Â		â€¢	Â		future	sales	of
our	common	shares	by	us	or	by	our	existing	shareholders	could	cause	our	common	share	price	to	drop;	Â		Â		â€¢	Â	
changing	global	market	and	financial	conditions;	Â		Â		â€¢	Â		changes	in	an	active	trading	market	in	our	common
shares;	Â		Â		â€¢	Â		difficulties	by	non-Canadian	investors	to	obtain	and	enforce	judgments	against	us	because	of	our
Canadian	incorporation	and	presence;	Â		Â		â€¢	Â		our	â€œsmaller	reporting	companyâ€​	status;	Â		Â		â€¢	Â		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;	Â		Â		â€¢	Â		our	broad
discretion	in	how	we	use	the	proceeds	of	the	sale	of	Offered	Shares	Â		Â		â€¢	Â		our	ability	to	expand	our	business
through	the	acquisition	of	companies	or	businesses;	and	Â		Â		â€¢	Â		other	risks	detailed	from	time-to-time	in	our	on-
going	filings	with	the	SEC	and	Canadian	securities	regulators,	and	those	which	are	discussed	under	the	heading
â€œRisk	Factorsâ€​	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	â€œRisk	Factorsâ€​	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.	More	detailed
information	about	these	and	other	factors	is	included	in	this	prospectus	under	the	section	entitled	â€œRisk	Factorsâ€​
and	in	the	documents	incorporated	by	reference	into	this	prospectus.	Although	we	have	attempted	to	identify	factors
that	could	cause	actual	actions,	events	or	results	to	differ	materially	from	those	Â		iii	Table	of	Contents	described	in
forward-looking	statements,	there	may	be	other	factors	that	cause	actions,	events	or	results	not	to	be	as	anticipated,
estimated	or	intended.	Forward-looking	statements	are	based	upon	our	beliefs,	estimates	and	opinions	at	the	time	they
are	made	and	we	undertake	no	obligation	to	update	forward-looking	statements	if	these	beliefs,	estimates	and	opinions
or	circumstances	should	change,	except	as	required	by	applicable	law.	There	can	be	no	assurance	that	forward-looking
statements	will	prove	to	be	accurate,	as	actual	results	and	future	events	could	differ	materially	from	those	anticipated
in	such	statements.	Accordingly,	readers	should	not	place	undue	reliance	on	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.	ENFORCEABILITY	OF	CIVIL	LIABILITIES	We	are	incorporated	under	the	laws	of	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.	We
have	appointed	Aptose	Biosciences	U.S.	Inc.	as	our	agent	for	service	of	process	in	the	United	States,	but	it	may	be
difficult	for	holders	of	securities	who	reside	in	the	United	States	to	effect	service	within	the	United	States	upon	those
directors,	officers	and	experts	who	are	not	residents	of	the	United	States.	Additionally,	it	may	not	be	possible	for	you	to
enforce	judgments	obtained	in	U.S.	courts	based	upon	the	civil	liability	provisions	of	the	U.S.	federal	securities	laws	or
other	laws	of	the	United	States.	In	addition,	there	is	doubt	as	to	whether	an	original	action	could	be	brought	in	Canada
against	us	or	our	directors	or	officers	based	solely	upon	U.S.	federal	or	state	securities	laws	and	as	to	the	enforceability
in	Canadian	courts	of	judgments	of	U.S.	courts	obtained	in	actions	based	upon	the	civil	liability	provisions	of	U.S.
federal	or	state	securities	laws.	Â		iv	Table	of	Contents	PROSPECTUS	SUMMARY	This	summary	highlights	information
contained	elsewhere	in	this	prospectus	or	incorporated	by	reference.	It	may	not	contain	all	of	the	information	that	you
should	consider	before	investing	in	our	securities.	You	should	read	this	entire	prospectus	carefully,	including	the
â€œRisk	Factorsâ€​,	â€œManagementâ€™s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of	Operationsâ€​
sections,	and	the	financial	statements	and	related	notes	included	or	incorporated	by	reference	herein.	This	prospectus
includes	forward-looking	statements	that	involve	risks	and	uncertainties.	See	â€œCautionary	Statement	Regarding
Forward-Looking	Statements.â€​	Aptose	Biosciences	Inc.	Our	Business	Aptose	Biosciences	Inc.	(â€œAptose,â€​	the
â€œCompany,â€​	â€œwe,â€​	â€œus,â€​	or	â€œourâ€​)	is	a	science-driven	clinical	stage	biotechnology	company
committed	to	the	development	and	commercialization	of	precision	medicines	addressing	unmet	clinical	needs	in
oncology,	with	an	initial	focus	on	hematology.	The	Companyâ€™s	small	molecule	cancer	therapeutics	pipeline	includes
products	designed	to	provide	single	agent	efficacy	and	to	enhance	the	efficacy	of	other	anti-cancer	therapies	and
regimens	without	overlapping	toxicities.	The	Companyâ€™s	executive	offices	are	located	in	San	Diego,	California,	and
our	head	office	is	located	in	Toronto,	Canada.	Tuspetinib,	(â€œTuspetinibâ€​	or	â€œTUSâ€​),	Aptoseâ€™s	lead	program,
is	being	developed	for	frontline	combination	therapy	in	newly	diagnosed	acute	myeloid	leukemia	(â€œAMLâ€​)	patients
to	unlock	the	most	significant	patient	impact	and	greatest	commercial	opportunity.	AML	is	a	highly	aggressive	cancer
of	the	bone	marrow	and	blood,	and	there	is	a	tremendous	unmet	need	for	a	therapy	that	can	extend	survival	of	newly
diagnosed	AML	patients	and	improve	their	quality	of	life.	Newly	diagnosed	AML	patients	typically	fail	all	frontline	(1L)
therapies,	and	responses	to	subsequent	salvage	therapies	in	the	relapsed	or	refractory	(R/R)	setting	are	limited,
highlighting	the	need	for	a	more	effective	triple	drug	(â€œtripletâ€​)	combination	therapy	to	increase	survival	in	the
frontline	setting.	Current	standard	of	care	treatment	in	the	1L	setting	for	many	newly	diagnosed	AML	patients	includes
a	doublet	combination	of	venetoclax	and	a	hypomethylating	agent	(VEN+HMA).	Exploratory	triplet	therapies	using
current	agents	added	to	VEN+HMA	have	achieved	notable	response	rates	but	are	compromised	because	of	toxicities
and	the	limited	activity	across	subpopulations	of	AML	patients.	In	contrast,	tuspetinib	is	a	convenient,	orally
administered,	once-daily	kinase	inhibitor	that	targets	select	kinases	operative	in	AML	and	exerts	broad	activity	across
AML	populations	with	adverse	genetics.	However,	tuspetinib	avoids	kinases	that	typically	cause	toxicities	associated
with	other	kinase	inhibitors	and	has	demonstrated	an	excellent	safety	profile.	These	properties	position	tuspetinib	as	an
ideal	agent	for	addition	to	the	VEN+HMA	backbone	therapy	to	create	a	superior	triplet	(TUS+VEN+HMA)	frontline
therapy	to	treat	newly	diagnosed	AML.	Aptose	is	currently	conducting	a	Phase	1/2	clinical	trial	to	develop	Tuspetinib	in



the	TUS+VEN+HMA	triplet	drug	combinations	in	newly	diagnosed	AML	patients,	and	once	the	study	enrolls,	we	expect
to	deliver	important	clinical	data	(CR	and	MRD	negativity	rates,	safety,	and	survival)	over	the	following	6	to	12	months.
It	was	essential	to	understand	the	safety,	tolerability,	and	response	activities	of	tuspetinib	as	a	single	agent	and	as	the
TUS+VEN	doublet	combination	before	advancing	to	the	TUS+VEN+HMA	triplet.	We	therefore	performed	a	clinical
trial	of	TUS	single	agent	in	patients	with	relapsed	or	refractory	(R/R)	AML	and	then	performed	a	trial	with	the
TUS+VEN	doublet	therapy	in	R/R	AML	patients	and	now	have	advanced	the	TUS+VEN+HMA	frontline	therapy	into
newly	diagnosed	AML	patients.	To	be	precise,	we	have	now	completed	a	dose	escalation	and	dose	exploration
international	Phase	1/2	clinical	trial	to	assess	the	safety,	tolerability,	pharmacokinetics,	pharmacodynamic	responses,
and	efficacy	of	TUS	single	agent	in	patients	with	R/R	AML.	Significant	bone	marrow	blast	reductions	and	clinical
responses	without	dose	limiting	toxicities	were	achieved	at	four	dose	levels	across	a	broad	diversity	of	mutationally-
defined	AML	populations	and	with	a	highly	favorable	safety	profile.	Â		1	Table	of	Contents	Tuspetinib	to	date	has
demonstrated	a	favorable	safety	profile	and	has	caused	no	drug-related	QTc	prolongations,	liver	or	kidney	toxicities,
muscle	damage,	or	differentiation	syndrome,	and	no	myelosuppression	with	continuous	dosing	of	patients	in	remission.
At	a	dose	of	80	mg,	tuspetinib	demonstrated	notable	response	rates	in	R/R	AML	patients	that	had	never	been	treated
with	venetoclax	(VEN-naive	AML):	CR/	CRh=36%	among	all-comers,	CR/CRh=50%	among	patients	with	mutated	FLT3,
and	CR/CRh=25%	in	patients	with	wildtype	FLT3.	Following	completion	of	the	single	agent	dose	escalation	and
exploration	trial,	tuspetinib	advanced	into	the	APTIVATE	expansion	trial	of	the	Phase	1/2	program	to	evaluate	the
TUS+VEN	doublet	in	R/R	AML	patient	populations.	The	TUS+VEN	doublet	combination	therapy	maintained	a	favorable
safety	profile:	no	new	or	unexpected	safety	signals	were	observed,	and	there	were	no	reported	drug-related	adverse
events	of	QTc	prolongation,	differentiation	syndrome,	or	deaths.	The	TUS+VEN	doublet	combination	also	achieved
significant	bone	marrow	reductions	and	clinical	responses	in	heavily	pretreated	R/R	AML	patients,	including	those	with
mutated	TP53,	mutated	NKRAS,	wildtype	or	mutated	FLT3,	and	those	who	failed	prior	therapy	with	venetoclax
(â€œPrior-VENâ€​)	or	FLT3	inhibitors	(â€œPrior-FLT3iâ€​).	Collectively,	the	clinical	safety	and	efficacy	data	with	TUS
single	agent	and	TUS+VEN	doublet	in	R/R	AML	patients	position	tuspetinib	for	development	as	the	TUS+VEN+HMA
triplet	in	newly	diagnosed	AML	patients.	Newly	diagnosed	AML	patients	are	VEN-naÃ¯ve,	FLT3i-naÃ¯ve,	and	HMA-
naÃ¯veâ€”this	patient	population	is	expected	to	be	highly	responsive	to	a	tuspetinib-containing	triplet	therapy.	Based
on	the	safety	and	efficacy	profile	of	tuspetinib,	we	believe	that	tuspetinib	as	part	of	the	TUS+VEN+HMA	triplet,	if
approved,	could	establish	a	new	standard	of	care	therapy	for	newly	diagnosed	patients	with	mutated	or	unmutated
FLT3	and	in	patients	with	other	adverse	genetic	abnormalities.	These	beliefs	related	to	the	potential	patient	treatment
and	commercial	opportunities	are	based	on	managementâ€™s	current	assumptions	and	estimates,	which	are	subject	to
change,	and	there	can	be	no	assurance	that	tuspetinib	will	ever	be	approved	or	successfully	commercialized	and,	if
approved	and	commercialized,	that	it	will	ever	generate	significant	revenues.	See	our	â€œRisk	Factorsâ€”â€œWe	are
an	early-stage	development	company	with	no	revenues	from	product	sales.â€​	and	â€œWe	have	a	history	of	operating
losses.	We	expect	to	incur	net	losses	and	we	may	never	achieve	or	maintain	profitability.â€​	in	our	Annual	Report	on
Form	10-K	filed	with	the	SEC	on	MarchÂ	26,	2024,	incorporated	by	reference	in	this	prospectus.	Luxeptinib
(â€œLUXâ€​)	is	an	orally	administered,	highly	potent	kinase	inhibitor	that	selectively	targets	defined	clusters	of	kinases
that	are	operative	in	hematologic	malignancies.	LUX	has	demonstrated	clinical	activity	in	R/R	AML	and	in	R/R	B-cell
cancer	patients	but	was	not	consistently	achieving	the	desired	exposure	levels	to	drive	responses.	Absorption	of	the
original	G1	formulation	hindered	the	effectiveness	of	LUX,	so	a	new	G3	formulation	was	developed.	Clinical	evaluation
of	the	G3	formulation	has	been	completed	in	a	single	dose	bioavailability	study	across	five	dose	levels	and	then	with
continuous	dosing	using	two	different	dose	levels.	The	G3	formulation	achieved	our	desired	plasma	exposure
benchmark,	with	approximately	10-fold	better	absorption,	and	better	tolerability	than	the	original	formulation.	We	are
seeking	alternative	development	paths	and	collaborations	for	LUX.	Given	current	funding	and	our	prioritization	of
tuspetinib,	we	have	decided	to	pause	funding	the	development	of	LUX.	Tuspetinib	Indication	and	Clinical	Trials:
Tuspetinib	is	an	oral,	highly	potent,	small	molecule	inhibitor	of	kinases	operative	in	myeloid	malignancies	and	known	to
be	involved	in	tumor	proliferation,	resistance	to	therapy	and	differentiation.	Preclinical	in	vitro	and	in	vivo	studies
suggest	that	Tuspetinib	may	be	an	effective	monotherapy	and	combination	therapy	in	patients	with	hematologic
malignancies	including	AML.	A	U.S.	based	Phase	1/2	clinical	trial	with	the	TUS+VEN+HMA	triplet	drug	combinations
in	newly	diagnosed	AML	patients	is	currently	being	conducted.	An	international	Phase	1/2	clinical	trial	in	patients	with
relapsed	or	refractory	AML,	in	which	patients	received	either	TUS	single	agent	Â		2	Table	of	Contents	or	the	TUS+VEN
doublet,	has	been	completed.	That	study	delivered	evidence	of	robust	clinical	activity,	including	multiple	complete
responses	in	R/R	AML	patients	with	various	disease	genotypes,	and	no	toxicity	trends	that	prevented	advancement	of
TUS	into	the	TUS+VEN+AZA	triplet	clinical	study.	The	FDA	granted	orphan	drug	designation	to	tuspetinib	for	the
treatment	of	patients	with	AML	in	October	2018.	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.	The	orphan	drug	designation	also	provides	us	with	seven
additional	years	of	marketing	exclusivity	in	this	indication.	On	DecemberÂ	3,	2024,	the	Company	announced	that	the
National	Cancer	Institute	(NCI),	part	of	the	National	Institutes	of	Health,	and	Aptose	Biosciences	Inc.	have	entered	into
a	Cooperative	Research	and	Development	Agreement	(â€œCRADAâ€​).	Under	the	CRADA,	the	NCI	and	Aptose	will
collaborate	on	the	clinical	development	of	Aptoseâ€™s	proprietary	lead	clinical-stage	compound	tuspetinib	(TUS),	an
inhibitor	of	key	signaling	kinases	involved	in	myeloid	malignancies,	in	the	NCI	Cancer	Therapy	Evaluation	Program
(CTEP)	sponsored	myeloMATCH	trials	employing	combinations	of	targeted	therapy	for	the	treatment	of	molecularly
defined	acute	myeloid	leukemia	(AML)	and	myelodysplastic	syndromes	(MDS)	populations.	These	trials	will	be
conducted	by	NCIâ€™s	National	Clinical	Trials	Network	(NCTN),	with	the	participation	of	the	NCI	Community
Oncology	Research	Program	(NCORP)	in	the	U.S.	and	Canada.	The	myeloMATCH	precision	medicine	trials
(NCT05564390),	funded	by	the	NCI,	were	officially	launched	on	MayÂ	16,	2024.	myeloMATCH	aims	to	expedite	the
development	of	tailored	drug	combination	treatments	for	patients	with	newly	diagnosed	AML	and	MDS	and	to	treat
patients	with	these	aggressive	cancers	of	the	blood	and	bone	marrow	from	diagnosis	throughout	their	treatment
journey.	Manufacturing:	Following	the	Tuspetinib	licensing	agreement	between	Aptose	and	Hanmi	on	NovemberÂ	4,
2021	(the	â€œTuspetinib	Licensing	Agreementâ€​),	Aptose	received	from	Hanmi	an	existing	inventory	of	drug	product
expected	to	support	continuation	of	the	current	Phase	1/2	study.	The	Company	and	Hanmi	also	entered	into	a	separate
supply	agreement	in	2022	for	additional	production	of	new	drug	substance	and	drug	product	to	support	further	clinical
development.	Additional	batches	of	API	and	drug	product	have	been	produced	by	other	companies	during	2022	and
2023.	Program	Updates	at	Recent	Scientific	Forums:	Aptose	plans	to	initiate	the	tuspetinib	+	venetoclax	+	azacitidine



(TUS+VEN+AZA)	triple	drug	combination	study	in	newly	diagnosed	AML	patients	with	40	mg	tuspetinib	and	then	to
dose	escalate	the	tuspetinib	dose	to	80Â	mg.	Safety	and	activity	as	a	single	agent	were	demonstrated	with	the	40	mg
dose	of	tuspetinib	in	R/R	AML	patients.	This	40	mg	dose	represents	one	dose	level	below	the	80	mg	single	agent
recommended	phase	2	dose	(RP2D)	of	tuspetinib	in	R/R	AML	patients,	this	dose	escalation	approach	which	is	the	typical
FDA	recommended	starting	dose	for	drug	combination	studies.	In	December	2024,	Aptose	attended	the	66th	Annual
American	Society	of	Hematology	(ASH)	Meeting	and	Exposition	in	San	Diego,	California,	and	presented	a	poster
entitled	â€œPhase	1	Safety	and	Efficacy	of	Tuspetinib	Plus	Venetoclax	Combination	Therapy	in	Study	Participants	with
Relapsed	or	Refractory	Acute	Myeloid	Leukemia	(AML)	Support	Exploration	of	Triplet	Combination	Therapy	of
Tuspetinib	Plus	Venetoclax	and	Azacitidine	for	Newly	Diagnosed	AMLâ€​.	Â		3	Table	of	Contents	Key	Findings	and
Messages	included:	Â		Â		â€¢	Â		TUS+VEN+AZA	triplet	trial	is	proceeding	in	newly	diagnosed	AML	patients	Â		Â		â€¢
Â		TUS+VEN	retains	activity	in	the	difficult-to-treat	prior-VEN	AML	population	Â		Â		â€¢	Â		TUS+VEN	is	active	in	FLT3
wildtype,	representing	~70%	of	AML	patients	Â		Â		â€¢	Â		TUS+VEN	is	well	tolerated	and	can	be	safely	co-
administered	Â		Â		â€¢	Â		TUS+VEN	is	active	across	broad	populations	of	R/R	AML	Â		Â		â€¢	Â		Combination	of	TUS
with	VEN	may	avoid	VEN	resistance	Â		Â		â€¢	Â		TUS+VEN+AZA	triplet	may	establish	a	more	effective,	mutation
agnostic	standard	of	Â		Â		â€¢	Â		care	for	chemotherapy	ineligible	AML	patients	Highlights	of	the	ASH	poster
presentation	included	TUS	as	Single	Agent	(n=	93	Patients)	Â		Â		â€¢	Â		60%	and	42%	CR/CRh	with	80	mg	TUS	in	FLT3
mutated	and	all-comer	VEN-naÃ¯ve	AML	Â		Â		â€¢	Â		33%	CRcÂ	&	42%	ORR	(CR,	CRp,	CRh,	CRi	or	PR)	in	FLT3
mutated	and	VEN-naÃ¯ve	patients	Â		Â		â€¢	Â		Includes	40,	80,	120,	and	160	mg	TUS	dose	as	a	single	agent	Â		Â		â€¢	Â	
Includes	those	who	failed	prior	therapy	with	venetoclax	Â		Â		â€¢	Â		Includes	those	with	mutated	or	unmutated	FLT3,
those	who	failed	prior-HSCT,	priorFLT3i,	prior-chemotherapy,	prior-HMA	Â		Â		â€¢	Â		TUS	once	daily	orally	as	a	single
agent	achieved	CR/CRh	responses	at	four	different	dose	levels	(40,	80,	120,	and	160	mg)	with	no	dose	limiting	toxicities
(no	DLTs)	Â		Â		â€¢	Â		TUS	showed	a	favorable	safety	profile	with	no	DLTs	through	160	mg	per	day,	and	no	drug
related	discontinuations,	no	QTc,	no	differentiation	syndrome,	and	no	deaths	TUS/VEN	Combination	Therapy	(n=	79
Patients)	Â		Â		â€¢	Â		40%	ORR	with	80	mg	TUS	+	400	mg	VEN	in	FLT3	mutated	patients	Â		Â		â€¢	Â		83%	(5/6)	had
failed	prior-VEN	treatment	and	50%	(3/6)	had	failed	both	prior-VEN	and	FLT3i	treatment	Â		Â		â€¢	Â		TUS+VEN
achieved	responses	among	diverse	R/R	AML	with	adverse	mutations	in	VEN-naÃ¯ve,	prior-VEN,	FLT3WT,	FLT3MUT,
prior-FLT3	Â		Â		â€¢	Â		TUS+VEN	showed	favorable	safety	and	tolerability	with	no	new	or	unexpected	safety	On
JuneÂ	14,	2024,	Aptose	presented	tuspetinib	(TUS)	clinical	findings	as	a	clinical	poster	presentation	and	preclinical
findings	as	a	e-poster	at	the	European	Hematology	Association	(EHA)	2024	Hybrid	Congress	in	Madrid,	Spain.
Highlights	of	the	findings	include:	Â		Â		â€¢	Â		Tuspetinib	Monotherapy	(TUS)	and	Tuspetinib	+	Venetoclax	(TUS+VEN)
Doublet	Therapy	Show	Broad	Clinical	Activity	and	Strong	Safety	Data	in	relapsed	or	refractory	(R/R)	Acute	Myeloid
Leukemia	(AML)	and	Differentiate	TUS	from	other	Investigational	Drugs	in	AML	Â		Â		â€¢	Â		TUS	Monotherapy	and
TUS+VEN	Doublet	Therapy	Active	in	Difficult-to-treat	Genetic	Subgroups,	FLT3	Wildtype	AML	Â		4	Table	of	Contents
Â		â€¢	Â		TUS	Shown	to	Target	VEN	Resistance	Mechanisms	and	Retain	Activity	on	VEN-Resistant	AML	Cells	in
Preclinical	Study	Â		Â		â€¢	Â		Tuspetinib	+	Venetoclax	+	Azacitidine	(TUS+VEN+AZA)	Triplet	Trial	to	Treat	Newly
Diagnosed	AML	Patients;	Clinical	Sites	Being	Activated	Our	APTIVATE	clinical	trial	of	Tuspetinib	as	a	monotherapy
(TUS)	and	in	combination	treatment	with	Venetoclax	(TUS+VEN)	in	a	very	ill	AML	patient	population,	yielded	excellent
and	consistent	safety	findings	and	demonstrated	clinical	activity	across	a	broad	range	of	AML	â€“	including	many	with
highly	adverse	genetic	mutations.	These	findings	supported	advancement	of	Tuspetinib	as	an	ideal	third	agent	to	add	to
a	venetoclax	and	hypomethylating	agent	regimen	for	the	frontline	treatment	of	Newly	Diagnosed	AML	patients.
Conclusions	from	the	clinical	poster,	entitled	â€œSafety	and	Efficacy	of	Tuspetinib	as	Monotherapy	and	Combined	with
Venetoclax	in	a	Phase	1/2	Trial	of	Patients	with	Relapsed	or	Refractory	(R/R)	Acute	Myeloid	Leukemiaâ€​	include:	Â		Â	
â€¢	Â		Extensive	dose	exploration	was	performed	with	TUS	(93	patients)	and	TUS+VEN	(79	patients)	in	highly
treatment	experienced	R/R	AML	patients	(prior	VEN,	FLT3i,	HMA,	chemotherapy,	HSCT)	Â		Â		â€¢	Â		TUS
monotherapy	achieved	complete	remissions	at	40,	80,	120,	and	160	mg	with	no	DLT,	achieved	a	42%	CRc	and	50%	ORR
in	VEN	naÃ¯ve	and	FLT3-mutation	harboring	patients,	and	achieved	responses	in	patients	harboring	highly	adverse
genetics	(TP53MUT,	RASMUT,	other)	Â		Â		â€¢	Â		TUS+VEN	Doublet	remained	safe	and	well	tolerated	(40mg	TUS	+
400mg	VEN	|	80mg	TUS	+	400mg	VEN),	and	achieved	bone	marrow	blast	reductions	and	responses	among	diverse	R/R
AML	patients	with	adverse	mutations	and	prior	failure	of	VEN	Â		Â		â€¢	Â		TUS	targets	known	VEN	resistance
mechanisms	in	vitro	and	is	clinically	active	in	both	FLT3MUTÂ	&	FLT3WT	R/R	AML	populations	even	after	prior	VEN
exposure.	The	greatest	unmet	medical	need	in	AML	is	for	an	improved	frontline	therapy	in	Newly	Diagnosed	AML
patients.	Tuspetinib	is	now	being	developed	as	the	TUS+VEN+HMA	to	establish	a	new	standard	of	care	for	the
treatment	of	these	Newly	Diagnosed	AML	patients	that	may	increase	response	rates,	extend	survival,	safely	improve
quality	of	life,	treat	a	broad	spectrum	of	genetically	unique	AML	patient	populations,	and	blunt	the	development	of
resistance	to	Venetoclax.	Â		Â		â€¢	Â		Progress	has	been	made	with	VEN+HMA	in	1L	therapy	but	1/3	do	not	respond
and	median	OS	<15Â	months	with	<25%	alive	at	3-years.	Â		Â		â€¢	Â		Response	rates	and	OS	need	improvement,
especially	in	adverse	genetic	subgroups	Â		Â		â€¢	Â		Emergence	of	VEN	resistance	via	RAS/MAPK,	TP53,	and	FLT3
clonal	expansion,	among	other	mechanisms,	leads	to	relapse	or	refractory	(R/R)	AML	that	does	not	respond	well	to
subsequent	salvage	therapies	in	R/R	setting.	Â		Â		â€¢	Â		A	3rd	agent	is	needed	to	boost	responses	with	VEN+HMA
standard	of	care	therapy.	Â		Â		â€¢	Â		We	believe	Tuspetinib	is	the	ideal	3rd	Agent	for	Addition	to	VEN+AZA	to	Treat
Newly	Diagnosed	AML	Â		Â		â€¢	Â		TUS	has	excellent	safety	alone	and	in	combination	with	VEN	when	co-administered
Â		Â		â€¢	Â		TUS	has	broad	activity	across	genetic	subgroups	including	TP53,	RAS/MAPK,	&	FLT3	mutants	Â		Â		â€¢	Â	
TUS	mechanism	may	minimize	drug	resistance	to	VEN	via	inhibition	of	key	AML	kinases	Â		Â		â€¢	Â		TUS	can	be
administered	with	or	without	food	allowing	co-administration	with	VEN	Â		Â		â€¢	Â		Preliminary	PK	data	suggest	no
clinically	meaningful	interaction	between	TUS	and	VEN	requiring	dose	modification	for	co-administration.	Â		5	Table	of
Contents	In	addition	to	the	Tuspetinib	clinical	poster,	a	separate	preclinical	abstract	was	published	as	an	e-poster
publication	at	EHA,	entitled	â€œTuspetinib	Retains	Nanomolar	Potency	Against	AML	Cells	Engineered	to	Express	the
NRAS	G12D	Mutation	or	Selected	for	Resistance	to	Venetoclaxâ€™.	The	study	demonstrated	that	TUS	targets	known
venetoclax	(VEN)	resistance	mechanisms,	retaining	nanomolar	potency	against	AML	cells	engineered	to	express	the
NRAS-G12D	mutation	or	selected	for	resistance	to	VEN,	and	in	combination	with	VEN,	could	prevent	emergence	of
resistance	to	both	agents.	TUS	resistant	cells	showed	hypersensitivity	to	VEN	such	that	treatment	with	both	drugs
could	also	interfere	with	the	emergence	of	TUS	resistance.	On	MarchÂ	26,	2024,	Aptose	announced	that	more	than	170
patients	to	date	received	TUS	alone	or	in	combination	with	the	BCL-2	inhibitor	venetoclax	(VEN)	during	the	Phase	1/2
clinical	program	in	the	very	ill	relapsed	or	refractory	(R/R)	AML	patient	population.	At	the	single	agent	80	mg	dose,
TUS	achieved	a	favorable	safety	profile	and	an	impressive	response	rate	among	patients	who	were	naive	to	VEN.	The



safety	profile	of	TUS	remained	favorable	when	TUS	was	combined	with	VEN	in	R/R	AML	patients,	and	responses	were
achieved	in	both	patients	naive	to	VEN	and	those	who	failed	prior	therapy	with	VEN.	TUS	avoids	many	typical	toxicities
observed	with	other	agents	and	achieves	broad	activity	across	AML	patients	with	a	diversity	of	adverse	genetic
abnormalities.	On	DecemberÂ	9,	2023,	Aptose	featured	tuspetinib	in	an	oral	presentation	at	the	65th	American	Society
of	Hematology	(ASH)	Annual	Meeting	and	Exposition	and	announced	that	a	growing	body	of	clinical	data	for
Aptoseâ€™s	lead	compound	tuspetinib,	demonstrates	significant	benefit	as	a	single	agent	and	in	combination	with
venetoclax	in	patients	with	R/R	AML	in	the	ongoing	APTIVATE	Phase	1/2	study.	Data	were	presented	in	an	oral
presentation	by	lead	investigator	Naval	G.	Daver,	M.D.,	Professor,	Director	Leukemia	Research	Alliance	Program,
Department	of	Leukemia,	The	University	of	Texas	MD	Anderson	Cancer	Center,	Houston,	TX.	Dr.Â	Daver	reported	data
from	more	than	100	relapsed/refractory	patients	from	multiple	international	clinical	sites,	who	had	failed	prior	therapy
and	then	were	treated	with	TUS	as	a	single	agent	or	TUS+VEN.	Both	TUS	and	TUS+VEN	delivered	multiple	composite
complete	remissions	(CRc)	in	this	very	ill	AML	population,	while	maintaining	a	favorable	safety	profile	across	all	treated
patients.	The	data	demonstrated	tuspetinib	is	active	and	well	tolerated	in	one	of	the	most	challenging	and
heterogeneous	disease	settings	in	oncology	â€“	relapsed	and	refractory	AML.	Tuspetinib	demonstrated	broad	activity,
including	activity	in	patients	with	FLT3	wild-type	AML	(accounting	for	more	than	70%	of	the	AML	population),	FLT3
mutated	AML,	NPM1	mutated	AML,	as	well	as	in	patients	with	mutations	historically	associated	with	resistance	to
targeted	therapy.	Most	notably,	TUS	targets	VEN	resistance	mechanisms,	enabling	TUS+VEN	uniquely	to	treat	the
very	ill	prior-VEN	AML	population,	including	both	FLT3	mutant	and	FLT3	wildtype	disease.	From	a	broader
perspective,	the	growing	body	of	antileukemic	activity,	and	continued	favorable	safety	profile,	support	advancement	of
tuspetinib	in	a	TUS+VEN+HMA	triplet	for	the	treatment	of	frontline	newly	diagnosed	AML	patients.â€​	Dr.Â	Daver	also
pointed	out	that	while	patients	on	the	TUS+VEN	therapy	are	early	in	their	treatment	cycles,	most	achieving	a	response
remained	on	treatment	and	that	responses	have	begun	to	mature	as	dosing	continues.	Highlights	of	Dr.Â	Daverâ€™s
ASH	oral	presentation	include:	Â		Â		â€¢	Â		As	a	single	agent	at	therapeutic	doses	of	80-160	mg	in	68	evaluable
patients,	TUS	was	more	active	in	VEN-naive	patients,	with	an	overall	CRc	rate	of	29%	(8/28).	This	included	a	42%	CRc
rate	(5/12)	in	FLT3-mutated	patients	and	a	19%	CRc	rate	(3/16)	in	FLT3-unmutated,	or	wildtype,	AML	patients.
Responses	and	blood	counts	improved	with	continuous	dosing,	many	patients	bridged	to	an	allogeneic	stem	cell
transplant	(â€œHSCTâ€​),	durability	was	observed	when	HSCT	was	not	performed,	and	80	mg	was	selected	as	the
RP2D.	Overall,	tuspetinib	showed	a	favorable	safety	profile	with	only	mild	adverse	events	(â€œAEsâ€​)	and	no	dose-
limiting	toxicities	(â€œDLTsâ€​)	up	to	160	mg	per	day,	and	no	drug	discontinuations	from	drug-related	toxicity.	Â		Â		â€
¢	Â		In	the	TUS+VEN	doublet	study,	49	patients	were	dosed	with	80	mg	of	tuspetinib	and	200	mg	of	venetoclax,	with	36
evaluable	(and	13	patients	too	early	to	assess).	Patients	were	heavily	exposed	to	Â		6	Table	of	Contents	Â		Prior-VEN
and	Prior-FLT3	inhibitor	treatment.	TUS+VEN	was	active	in	both	VEN-naive	and	prior	Prior-VEN	R/R	AML	patients.
TUS	demonstrated	compelling	composite	complete	remission	(CRc)	rates.	Among	all	evaluable	patients,	TUS+VEN
demonstrated	a	CRc	rate	of	25%	(9/36);	43%	(3/7)	in	VEN-naive	patients,	and	21%	(6/29)	in	Prior-VEN	patients.	Among
FLT3	wildtype	patients,	TUS+VEN	demonstrated	an	overall	CRc	rate	of	20%	(5/25);	33%	(2/6)	in	VEN-naive	patients,
and	16%	(3/19)	in	Prior-VEN	patients.	Among	FLT3	mutant	patients,	TUS+VEN	demonstrated	an	overall	CRc	rate	of
36%	(4/11);	a	complete	response	in	a	VEN-naive	patient	(1/1);	a	30%	(3/10)	in	Prior-VEN	patients;	and	44%	(4/9)	in
patients	treated	prior	with	a	FLT3	inhibitor.	On	OctoberÂ	29,	2023,	Aptose	presented	two	posters	related	to	the	clinical
and	preclinical	activity	of	tuspetinib	at	the	European	School	of	Haematology	6th	International	Conference:	Acute
Myeloid	Leukemia	â€œMolecular	and	Translationalâ€​:	Advances	in	Biology	and	Treatment,	held	October	29-31,	2023,
in	Estoril,	Portugal.	Clinical	findings	included	1)	data	from	the	APTO-TUS-HV01	clinical	trial	(the	â€œFood	Effect
Studyâ€​)	evaluating	the	pharmacokinetic	(PK)	properties	of	tuspetinib	in	healthy	human	volunteers	in	which	tuspetinib
was	administered	with	or	without	food,	and	2)	from	an	international	Phase	1/2	study	of	tuspetinib	as	a	single	agent
(TUS)	and	in	combination	with	venetoclax	in	patients	with	R/R	AML	from	across	clinical	centers	in	the	United	States,
South	Korea,	Spain,	Australia	and	other	sites.	Data	from	the	Food	Effect	Study	in	healthy	human	volunteers
demonstrated	tuspetinib	can	be	administered	with	or	without	food	and	foresee	no	clinically	meaningful	difference	in
exposure.	This	is	an	important	finding	for	patient	convenience,	as	venetoclax	is	dosed	with	food	and	tuspetinib	can	now
be	co-administered	with	venetoclax	rather	than	in	staggered	dosing.	Findings	from	the	Phase	1/2	clinical	trial
demonstrated	tuspetinib	as	a	single	agent	was	well-tolerated	and	highly	active	among	R/R	AML	patients	with	a	diversity
of	adverse	genotypes	and	delivered	a	42%	CR/CRh	cross-evaluable	venetoclax	(VEN)	naive	patients	at	the	80mg	daily
RP2D.	The	TUS+VEN	doublet	has	been	well	tolerated	in	the	APTIVATE	international	Phase	1/2	expansion	trial	in	R/R
AML	patients	and	achieved	multiple	responses	in	patients	who	previously	failed	venetoclax	(â€œPrior-VEN	failure
AMLâ€​),	including	Prior-VEN	failure	patients	who	also	previously	failed	FLT3	inhibitors,	all	of	whom	represent
emerging	populations	of	high	unmet	medical	need.	Notably,	tuspetinib	targets	venetoclax	resistance	mechanisms	that
may	re-sensitize	Prior-VEN	failure	patients	to	venetoclax.	Separate	from	the	clinical	studies,	the	preclinical	study
(entitled:	â€œTuspetinib	Oral	Myeloid	Kinase	Inhibitor	Creates	Synthetic	Lethal	Vulnerability	to	Venetoclaxâ€​)
presented	by	Aptose	during	the	ESH	Conference	investigated	the	effects	of	tuspetinib	on	key	elements	of	the
phosphokinome	and	apoptotic	proteome	in	both	parental	and	TUS-resistant	AML	cells.	In	parental	cells,	tuspetinib
inhibits	key	oncogenic	signaling	pathways	and	shifts	the	balance	of	pro-	and	anti-apoptotic	proteins	in	favor	of
apoptosis,	suggesting	that	it	may	generate	vulnerability	to	venetoclax.	In	addition,	acquired	resistance	in	the	AML	cells
to	tuspetinib	generated	a	synthetic	lethal	vulnerability	to	venetoclax	of	unusually	high	magnitude.	Concurrent
administration	of	TUS+VEN	therefore	may	discourage	the	emergence	of	resistance	to	tuspetinib	during	treatment.	In
conjunction	with	poster	presentations	at	the	ESH	Conference,	on	OctoberÂ	30,	2023,	Aptose	held	a	â€œClinical	Update
and	KOL	Data	Review	of	AML	Drug	Tuspetinibâ€​	that	was	webcast	and	featured	Dr.Â	Naval	Daver,	MD,	Professor,
Director	Leukemia	Research	Alliance	Program,	Department	of	Leukemia,	The	University	of	Texas	MD	Anderson	Cancer
Center,	Houston,	Texas.	Dr.Â	Daver	is	the	lead	investigator	on	Aptoseâ€™s	APTIVATE	trial	and	is	recognized	for
significant	achievements	in	the	development	of	novel	AML	treatments,	including	several	combination	therapies.	Aptose
presented	data	in	49	patients	who	received	the	TUS+VEN	doublet,	showing	an	overall	response	rate	(â€œORRâ€​)	of
48%	among	all	patients	that	had	achieved	an	evaluable	stage,	as	well	as	a	44%	ORR	among	Prior-VEN	failure	AML
patients,	including	FLT3-unmutated	(â€œwildtypeâ€​)	patients	(43%	ORR)	and	FLT3-mutated	patients	(60%	ORR),	some
of	whom	also	had	failed	prior	therapy	with	FLT3	inhibitors.	The	TUS+VEN	doublet	was	well	tolerated	with	no
unexpected	safety	signals.	The	TUS+VEN	doublet	may	serve	the	Prior-VEN	failure	R/R	AML	patients	that	represent	a
rapidly	growing	population	that	is	highly	refractory	to	any	salvage	therapy.	The	compelling	data	with	the	TUS+VEN
doublet	in	R/R	AML	patients	suggest	a	TUS+VEN+HMA	triplet	may	also	serve	the	needs	of	frontline	(1L)	newly
diagnosed	AML	patients.	Â		7	Table	of	Contents	Concurrent	with	the	European	Hematology	Association	(EHA)	Annual



Congress	held	June	8-11,	2023,	Aptose	held	an	interim	clinical	update	webcast	on	JuneÂ	10,	2023,	to	present	highlights
from	the	ongoing	clinical	development	of	tuspetinib.	Aptose	reported	completion	of	the	tuspetinib	dose	escalation	and
dose	exploration	Phase	1/2	trial	in	77	R/R	AML	patients,	tuspetinib	demonstrated	a	favorable	safety	profile,	and
tuspetinib	delivered	monotherapy	responses	across	four	dose	levels	with	no	dose-limiting	toxicity	in	mutationally
diverse	and	difficult	to	treat	R/R	AML	populations,	including	patients	with	highly	adverse	mutations	that	typically	do	not
respond	to	monotherapy	or	combination	therapy:	TP53-mutated	patients	with	a	CR/CRh	=	20%	and	RAS-mutated
patients	with	a	CR/CRh	=	22%.	Aptose	also	reported	completion	of	a	successful	End	of	Phase	1	Meeting	with	the	US
FDA	for	tuspetinib,	that	a	monotherapy	RP2D	was	selected	as	80mg	daily,	and	that	all	development	paths	remain	open,
including	the	single	arm	accelerated	path.	Following	completion	of	the	dose	escalation	and	dose	exploration	phases	of
the	Phase	1/2	clinical	program,	Aptose	focused	attention	on	the	tuspetinib	APTIVATE	expansion	trial.	The	APTIVATE
trial	is	designed	to	identify	patient	populations	sensitive	to	tuspetinib	monotherapy	that	may	serve	as	development
paths	for	single	arm	accelerated	approval	and	to	use	the	TUS+VEN	doublet	in	R/R	AML	patients	and	identify	patient
populations	of	unmet	need	that	are	sensitive	to	the	TUS+VEN	doublet	and	can	serve	as	development	paths	for
accelerated	and	full	approvals.	We	reported	that	patient	enrollment	in	the	APTIVATE	expansion	trial	has	been	brisk	and
preliminary	CR	activity	had	already	been	reported	in	patients	receiving	the	TUS+VEN	doublet	who	previously	failed
therapy	with	venetoclax.	During	the	interim	clinical	update	webcast	Aptose	also	reviewed	clinical	findings	with	the	new
G3	formulation	of	LUX.	Aptose	disclosed	that	continuous	dosing	with	50mg	of	the	G3	formulation	achieves	roughly	an
equivalent	pharmacokinetic	profile	as	900mg	original	G1	formulation,	and	that	dose	escalation	with	the	G3	formulation
was	anticipated.	On	MarchÂ	23,	2023,	Aptose	announced	the	APTIVATE	Phase	1/2	expansion	trial	with	tuspetinib	had
been	initiated	and	already	had	treated	several	R/R	AML	patients	in	the	monotherapy	arm,	and	that	patient	enrollment
had	been	initiated	in	the	doublet	combination	treatment	arm	of	the	APTIVATE	trial	with	the	TUS+VEN	doublet.	Since
then,	patients	have	continued	to	enroll	and	receive	tuspetinib	on	the	monotherapy	arm.	Plus,	enrollment	and	dosing	of
patients	on	the	TUS+VEN	doublet	arm	have	been	brisk.	Clinical	investigator	interest	for	tuspetinib	is	evident,	and	early
signs	of	antileukemic	activity	during	the	APTIVATE	trial	have	fueled	the	level	of	excitement	for	the	trial.	Clinical
responses	to	monotherapy	with	tuspetinib	have	been	observed	in	a	broad	range	of	mutationally	defined	populations,
including	those	with	mutated	forms	of	NPM1,	MLL,	TP53,	DNMT3A,	RUNX1,	wild-type	FLT3,	ITD	or	TKD	mutated
FLT3,	various	splicing	factors,	and	other	genes.	In	the	MarchÂ	23,	2023,	announcement,	Aptose	also	highlighted	an
unexpected	observation	of	a	29%	CR/CRh	response	rate	with	tuspetinib	monotherapy	in	R/R	AML	patients	having
mutations	in	the	RAS	gene	or	other	genes	in	the	RAS	pathway.	Responses	in	RAS-mutated	patients	are	important
because	the	RAS	pathway	is	often	mutated	in	response	to	therapy	by	other	agents	as	the	AML	cells	mutate	toward
resistance	to	those	other	agents.	Collectively,	these	observations	of	broad	clinical	activity	of	tuspetinib,	along	with	its
favorable	safety	profile,	position	tuspetinib	for	potential	accelerated	development	paths,	as	well	as	for	doublet,	triplet
and	maintenance	therapy	indications.	On	JanuaryÂ	30,	2023,	Aptose	announced	dosing	of	patients	in	the	APTIVATE
Phase	1/2	clinical	trial	of	tuspetinib,	and	that	another	clinical	response	has	been	achieved	by	a	R/R	AML	patient
receiving	40	mg	tuspetinib	once	daily	orally	in	the	original	dose	exploration	trial,	the	second	response	at	the	recently
launched	low-dose	40	mg	cohort.	In	addition,	Aptose	elucidated	a	rationale	for	the	superior	safety	profile	of	tuspetinib.
While	several	kinase	inhibitors	require	high	exposures	that	exert	near	complete	suppression	of	a	single	target	to	elicit
responses,	those	agents	often	cause	additional	toxicity	because	they	also	cause	extensive	inhibition	of	that	target	in
normal	cells.	In	contrast,	tuspetinib	simultaneously	suppresses	a	small	suite	of	kinase-driven	pathways	critical	for
leukemogenesis.	Consequently,	tuspetinib	achieves	clinical	responses	at	lower	exposures	with	less	overall	suppression
of	each	pathway,	thereby	avoiding	many	of	the	toxicities	observed	with	competing	agents.	Â		8	Table	of	Contents
Luxeptinib	Given	current	funding	and	our	prioritization	of	tuspetinib,	we	have	decided	to	pause	funding	the
development	of	LUX.	For	further	information	about	the	historical	development	of	LUX,	please	refer	to	the
Companyâ€™s	Annual	Report	on	Form	10-K	for	the	year	ended	DecemberÂ	31,	2023.	Indication	and	Clinical	Trials:
LUX	is	an	oral,	highly	potent	kinase	inhibitor	that	selectively	targets	defined	kinases	operative	in	myeloid	and	lymphoid
hematologic	malignancies.	This	small	molecule	has	been	evaluated	in	a	Phase	1a/b	study	for	the	treatment	of	patients
having	R/R	B-cell	leukemias	and	lymphomas	and	in	a	Phase	1a/b	study	for	the	treatment	of	patients	with	R/R	AML	or	hr-
MDS.	These	clinical	studies	demonstrated	tumor	shrinkage	among	B-cell	cancer	patients,	including	a	CR	in	a	diffuse
large	B-cell	lymphoma	patient	that	was	determined	via	biopsy	analysis	at	the	end	of	Cycle	22	with	900mg	BID	dosing	of
the	original	G1	formulation.	Likewise,	an	MRD-negative	CR	in	one	R/R	AML	patient	occurred	with	450mg	BID	dosing	of
the	original	G1	formulation.	Because	absorption	of	the	original	G1	formulation	hampered	effectiveness	of	LUX,	a	new
G3	formulation	was	developed.	Enrollment	of	patients	in	the	B-cell	malignancy	trial	and	the	AML	trial	have	been
completed,	and	clinical	evaluation	of	the	G3	formulation	has	been	completed.	The	G3	formulation	was	determined	to
deliver	superior	plasma	exposure	levels	relative	to	the	original	G1	formulation,	and	any	future	trial	with	LUX	should	use
the	G3	formulation.	Regarding	potential	next	steps	with	LUX,	recent	therapeutic	strategies	with	CLL	B-cell	cancer
patients	typically	involve	therapy	with	certain	BTK	inhibitors	in	combination	with	venetoclax	(VEN).	Drug	resistance
has	begun	to	emerge	in	a	molecularly	defined	subgroup	of	these	patients,	and	the	drug	resistance	has	been	correlated
with	mutations	in	the	FLT3	receptor.	Although	FLT3	mutations	are	typically	associated	with	AML	patients,	these	R/R
CLL	prior-BTKi/Prior-VEN/FLT3-mutated	patients	are	difficult	to	treat	and	represent	a	potential	commercial	market	of
approximately	$200Â	million	by	2039.	The	Dana	Farber	Cancer	Institute	identified	this	emerging	patient	population	and
has	requested	LUX	be	tested	as	part	of	an	investigator	sponsored	trial	in	combination	with	VEN	in	the	R/R	CLL	prior-
BTKi/Prior-VEN/FLT3-mutated	patients.	Non-clinical	studies	are	underway	to	position	LUX+VEN	for	the	treatment	of
these	patients,	and	efforts	are	underway	to	identify	sources	of	capital	to	support	such	a	trial	to	develop	LUX	for	a
molecularly	defined	CLL	subpopulation	with	a	high	unmet	medical	need.	During	the	fourth	quarter	of	2022,	we
completed	dosing	of	the	first,	second,	third,	fourth,	fifth,	and	sixthÂ	dose	levels	(150	mg,	300	mg,	450	mg,	600	mg,	750
mg,	and	900	mg	BID,	respectively)	of	the	original	G1	formulation	in	the	Phase	1	a/b	trial	in	patients	with	B-cell
leukemias	and	lymphomas.	Among	enrolled	patients	at	that	time	with	an	array	of	B-cell	malignancies,	we	had	observed
inhibition	of	phospho-BTK	and	â€œon-targetâ€​	lymphocytosis	in	patients	with	classic	CLL	and	modest	tumor	reductions
in	patients	with	different	tumor	types,	indicating	target	engagement	and	pharmacologic	activity	of	LUX.	During	the
ASH	Annual	Meeting	in	December	2022,	we	announced	that	a	CR	was	achieved	with	a	diffuse	large	B-cell	lymphoma
patient	at	the	900	mg	dose	level	of	the	original	G1	formulation,	demonstrating	LUX	is	active	in	certain	B-cell
malignancies.	As	part	of	the	ongoing	dose	escalation	of	the	current	formulation	of	LUX	in	patients	with	B-cell
malignancies	and	AML,	Aptose	has	made	significant	progress	in	the	development	of	a	G3	formulation	that	could	reduce
total	API	administered,	reduce	pill	burden,	improve	absorption,	and	increase	exposure.	Aptose	began	testing	this	new
G3	formulation	of	LUX	as	a	single	dose	with	72-hour	pharmacokinetics	(â€œPKâ€​)	analysis	in	the	ongoing	studies	in



patients	with	hematologic	malignancies	in	the	first	half	of	fiscal	2022.	On	MarchÂ	22,	2022,	we	announced	that	the
preliminary	PK	findings	with	the	G3	formulation	were	encouraging,	and	the	exploration	of	the	G3	formulation	was
ongoing.	Exploration	of	the	PK	properties	of	single	dose	administration	of	10mg,	20mg,	50mg,	100mg,	and	200mg	dose
levels	with	the	G3	formulation	have	been	completed.	On	SeptemberÂ	12,	2022	we	announced	that	initial	PK	modeling
studies	predict	up	to	an	18-fold	improvement	in	plasma	steady-state	exposure	by	the	G3	formulation	Â		9	Table	of
Contents	relative	to	the	original	formulation,	and	that	Aptose	plans	to	move	forward	with	the	development	of	the	G3
formulation	in	AML	patients	under	continuous	dosing	conditions	to	determine	if	G3	can	deliver	desired	exposures	and
clinical	responses	while	continuing	to	demonstrate	a	favorable	safety	profile.	On	MarchÂ	23,	2023,	Aptose	announced
that	during	the	fourth	quarter	of	2022,	continuous	dosing	had	been	initiated	with	the	new	G3	formulation	of	LUX	in	the
ongoing	Phase	1	a/b	clinical	trial	in	patients	with	R/R	AML.	Initial	PK	data	from	continuous	dosing	of	the	50	mg	G3
formulation	show	plasma	exposure	levels	roughly	equivalent	to	the	900mg	dose	(18-fold	greater	dose)	of	the	original	G1
formulation.	Aptose	will	be	reviewing	all	data	with	the	data	monitoring	committee	and	will	make	the	determination	to
escalate	and	at	what	dose.	Concurrent	with	the	EHA	Annual	Congress	held	June	8-11,	2023,	Aptose	held	an	interim
clinical	update	webcast	on	JuneÂ	10,	2023.	During	the	update,	Aptose	reviewed	clinical	findings	with	the	new	G3
formulation	of	LUX.	Aptose	confirmed	that	continuous	dosing	with	50mg	of	the	G3	formulation	in	multiple	patients
achieves	roughly	an	equivalent	pharmacokinetic	profile	as	900mg	original	G1	formulation,	and	that	dose	escalation	with
the	G3	formulation	was	anticipated.	A	non-clinical	article	was	published	during	the	first	quarter	of	2023	in	PLoS	One,	a
highly	respected	online	scientific	publication.	Titled,	â€œLUX	interferes	with	LYN-mediated	activation	of	SYK	and
modulates	BCR	signaling	in	lymphoma,â€​	the	article	helps	elucidate	the	mechanism	by	which	LUX	suppresses	the	B-cell
receptor	pathway	in	a	manner	distinct	from	the	BTK	inhibitor	ibrutinib.	LUX	was	more	effective	than	ibrutinib	at
reducing	both	steady	state	and	anti-IgM-induced	phosphorylation	of	the	LYN	and	SYK	kinases	upstream	of	BTK	where
ibrutinib	has	little	or	no	effect,	suggesting	LUX	can	play	a	role	in	B-cell	malignancies	and	inflammatory	diseases	distinct
from	ibrutinib	and	other	BTK	inhibitors.	In	a	separate	line	of	non-clinical	research	with	LUX,	a	group	from	the
University	of	Texas	MD	Anderson	Cancer	Center	led	by	Dr.Â	Michael	Andreeff	published	an	article	in	June	2023	in	the
journal	Haematologica.	The	article	was	entitled	â€œConcomitant	targeting	of	FLT3	and	BTK	overcomes	FLT3	inhibitor
resistance	in	acute	myeloid	leukemia	through	the	inhibition	of	autophagy,â€​	and	the	findings	highlight	the	potential	for
co-targeting	of	FLT3/BTK/aurora	kinases	by	LUX	to	overcome	resistance	to	certain	FLT3	targeted	therapies	in	AML,
which	is	urgently	needed.	On	MarchÂ	26,	2024,	Aptose	announced	that	during	2023	and	early	2024,	clinical	evaluation
of	the	new	G3	formulation	of	LUX	was	completed.	The	G3	formulation	was	tested	in	a	single	dose	bioavailability	study	in
20	patients,	including	both	B-cell	cancer	and	AML	patients,	and	across	5	dose	levels	(10mg	to	200mg).	The	G3
formulation	then	was	evaluated	in	R/R	AML	patients	with	continuous	dosing	using	two	different	dose	levels	(50mg	BID
and	200mg	BID)	in	a	total	of	11	patients.	Data	demonstrated	the	G3	formulation	dosed	at	200mg	twice	daily	can
achieve	2-3uM	steady	state	plasma	levels,	with	approximately	10-fold	better	absorption	and	better	tolerability	than	the
original	G1	formulation.	Thus,	the	G3	formulation	achieved	the	desired	plasma	exposure	benchmark	and	can	serve	as
the	formulation	of	choice	for	future	studies	with	LUX.	Aptose	is	exploring	alternative	development	paths	and
collaborations	to	advance	LUX	as	a	single	agent	or	in	combination	with	VEN	to	treat	defined	R/R	patient	populations	of
high	unmet	need.	Other	corporate	matters	Nasdaq	Nasdaq	Listing	Rule	5550(b)(1)	On	AprilÂ	2,	2024,	the	Company
received	a	letter	(the	â€œNotification	Letterâ€​)	from	Nasdaq	stating	that	the	Company	was	not	in	compliance	with
Nasdaq	Listing	Rule	5550(b)(1)	(the	â€œRuleâ€​)	because	the	stockholdersâ€™	equity	of	the	Company	as	of
DecemberÂ	31,	2023,	as	reported	in	the	Companyâ€™s	Annual	Report	on	Form	10-K,	was	below	the	minimum
requirement	of	$2.5Â	million	(the	â€œStockholdersâ€™	Equity	Requirementâ€​).	The	Companyâ€™s	Â		10	Table	of
Contents	stockholderâ€™s	equity	as	of	JuneÂ	30,	2024	was	negative	$2.2Â	million.	The	Company	submitted	a	plan	to
regain	compliance	on	MayÂ	17,	2024,	and	received	an	extension	to	SeptemberÂ	30,	2024	to	regain	compliance.	As	of
SeptemberÂ	30,	2024,	the	Company	had	not	gained	compliance	with	the	requirement.	Accordingly,	on	OctoberÂ	1,
2024,	the	Company	received	a	staff	determination	letter	from	the	Listing	Department	stating	that	the	Company	did	not
meet	the	terms	of	the	extension	because	it	did	not	complete	its	proposed	financing	initiatives	to	regain	compliance.	The
Company	requested	an	appeal	and	hearing	of	the	Listing	Departmentâ€™s	determination,	which	automatically	stayed
Nasdaqâ€™s	delisting	of	the	Companyâ€™s	common	shares	pending	the	appeal	panelâ€™s	decision.	On	OctoberÂ	8,
2024,	the	Company	requested	an	appeal	and	hearing;	such	hearing	was	scheduled	for	NovemberÂ	21,	2024.	The
hearing	request	automatically	stayed	Nasdaqâ€™s	delisting	of	the	Companyâ€™s	Common	Shares	pending	the
panelâ€™s	decision.	On	DecemberÂ	19,	2024,	the	Company	announced	that	the	panel	granted	the	Companyâ€™s
request	for	an	extension	to	evidence	compliance	with	all	applicable	criteria	for	continued	listing	on	The	Nasdaq	Stock
Market.	On	or	before	MarchÂ	31,	2025,	the	Company	will	be	required	to	demonstrate	compliance	with	NASDAQ	Listing
Rule	5550(b)(1)	requiring	the	Company	to	have	a	minimum	of	$2.5Â	million	in	shareholdersâ€™	equity	(the	â€œEquity
Ruleâ€​).	Nasdaq	Listing	Rule	5550(a)(2)	On	JulyÂ	16,	2024,	the	Company	received	a	deficiency	letter	(the
â€œDeficiency	Letterâ€​)	from	the	Nasdaq,	notifying	the	Company	that,	for	the	prior	thirty	consecutive	business	days,
the	closing	bid	price	for	the	Companyâ€™s	common	shares	was	below	the	minimum	$1.00	per	share	required	for
continued	listing	on	The	Nasdaq	Capital	Market	pursuant	to	Nasdaq	Listing	Rule	5550(a)(2)	(the	â€œMinimum	Bid
Price	Requirementâ€​).	The	Deficiency	Letter	had	no	immediate	effect	on	the	listing	of	the	Companyâ€™s	common
shares,	and	its	common	shares	will	continue	to	trade	on	The	Nasdaq	Capital	Market	and	the	Toronto	Stock	Exchange
(â€œTSXâ€​)	under	the	symbol	â€œAPS.â€​	The	Companyâ€™s	listing	on	the	TSX	is	independent	and	will	not	be	affected
by	the	Companyâ€™s	Nasdaq	listing	status.	The	Company	was	given	180	calendar	days,	or	until	JanuaryÂ	13,	2025,	to
regain	compliance	with	the	Minimum	Bid	Price	Requirement.	If	at	any	time	before	JanuaryÂ	13,	2025,	the	bid	price	of
the	Companyâ€™s	common	shares	closed	at	$1.00	per	share	or	more	for	a	minimum	of	10	consecutive	business	days,
Nasdaq	would	have	provided	written	confirmation	that	the	Company	regained	compliance.	If	the	Company	did	not
regain	compliance	with	the	Minimum	Bid	Price	Requirement	by	JanuaryÂ	13,	2025,	the	Company	may,	at	the	discretion
of	Nasdaq,	be	afforded	a	second	180	calendar	day	period	to	regain	compliance.	To	qualify	for	the	extension,	the
Company	was	required	to	meet	the	continued	listing	requirement	for	market	value	of	publicly	held	shares	and	all	other
initial	listing	standards	for	The	Nasdaq	Capital	Market,	with	the	exception	of	the	bid	price	requirement.	The	Company
intends	to	monitor	the	closing	bid	price	of	its	common	shares	and	may,	if	appropriate,	consider	available	options,
including	the	possibility	of	seeking	shareholder	approval	of	a	reverse	stock	split,	to	regain	compliance	with	the
Minimum	Bid	Price	Requirement.	However,	there	can	be	no	assurance	that	the	Company	will	be	able	to	regain
compliance	with	the	Minimum	Bid	Price	Requirement	or	will	otherwise	be	in	compliance	with	other	Nasdaq	Listing
Rules.	On	AugustÂ	1,	2024,	the	Company	filed	a	preliminary	S-1	prospectus	to	raise	financing	as	part	of	its	Compliance
Plan,	in	addition	to	funds	raised	in	the	June	2024	Registered	Direct	Offering.	On	AugustÂ	2,	2024,	the	Company



implemented	a	reduction	in	force	with	an	approximate	$1.2Â	million	per	annum	anticipated	decrease	in	payroll	costs.
On	NovemberÂ	25,	2024,	the	Company	closed	a	reasonable	best	efforts	public	offering	with	participation	from	the	CEO
and	existing	and	new	healthcare	focused	investors	for	the	purchase	and	sale	of	40,000,000	common	shares	at	a	price	of
$0.20	per	share	and	warrants	to	purchase	up	to	20,000,000	common	shares	(the	â€œNovember	2024	Offeringâ€​).	The
warrants	have	an	exercise	price	of	$0.25	per	share,	are	exercisable	immediately	and	will	expire	five	years	from	the
issuance	date.	The	Company	received	aggregate	gross	proceeds	of	$8Â	million,	Â		11	Table	of	Contents	before
deducting	placement	agent	fees	and	other	offering	expenses.	The	underwriter	received	1,600,000	warrants,	each	at	an
exercise	price	of	$0.275.	The	underwriter	warrants	will	expire	five	years	from	the	closing	date.	On	JanuaryÂ	14,	2025,
the	Company	received	an	additional	staff	determination	letter	from	the	Nasdaq	Listing	Qualifications	Department	of
The	Nasdaq	Stock	Market	LLC	notifying	the	Company	that,	for	the	last	thirty	(30)Â	consecutive	business	days,	the
closing	bid	price	for	the	Companyâ€™s	common	shares	have	been	below	the	minimum	$1.00	per	share	required	for
continued	listing	on	The	Nasdaq	Capital	Market	pursuant	to	Nasdaq	Listing	Rule	5550(a)(2)	(the	â€œMinimum	Bid
Price	Requirementâ€​).	The	Company	is	required	to	present	its	plan	of	compliance	to	the	hearings	panel.	The	Company
has	been	given	until	MarchÂ	31,	2025,	to	regain	compliance	with	the	Minimum	Bid	Price	Requirement.	On	JanuaryÂ	27,
2025,	the	Company	held	a	Special	Meeting	of	the	shareholders	of	the	Corporation	(the	â€œMeetingâ€​).	At	the	Meeting,
shareholders	voted	in	favor	of	an	amendment	to	the	Corporationâ€™s	Articles	of	Incorporation,	as	amended,	to,	at	the
discretion	of	the	board	of	directors	(the	â€œBoardâ€​),	effect	a	reverse	stock	split	at	a	ratio	between	10-to-1	and	30-to-1,
with	the	ratio	within	such	range	to	be	determined	at	the	discretion	of	the	Board.	Facility	Agreement	On	AugustÂ	27,
2024,	the	Company	entered	into	a	facility	agreement	(the	â€œFacility	Agreementâ€​)	among	the	Company	and	Hanmi
Pharmaceutical	Co.,	Ltd.	(the	â€œLenderâ€​)	pursuant	to	which	the	Lender	agreed	to	lend	to	the	Company	up	to
$10,000,000	(the	â€œLoanâ€​).	The	Loan	is	secured	and	repayable	by	the	Company	in	full	on	JanuaryÂ	31,	2027	(the
â€œMaturity	Dateâ€​),	and	may	be	prepaid	without	penalty	at	any	time.	The	Loan	bears	interest	at	six	percent	per
annum,	payable	in	arrears	every	three	months	beginning	on	SeptemberÂ	30,	2024	until	the	Maturity	Date.	If	the
Company	and	Lender	amend	the	license	agreement	dated	NovemberÂ	4,	2021	between	Lender	and	the	Company,	or
enter	into	a	collaboration	agreement	or	(the	â€œFuture	Collaboration	Agreementâ€​),	the	Loan	principal	and	accrued
and	unpaid	interest	under	the	Facility	Agreement	(the	â€œConverted	Loan	Amountâ€​)	will	automatically	be	converted
to	the	Lenderâ€™s	prepayment	of	future	milestone	obligations	under	the	Future	Collaboration	Agreement.	Upon
conversion,	the	Converted	Loan	Amount	will	be	deemed	fully	paid	and	satisfied	under	the	Facility	Agreement,	and	the
future	milestone	obligations	by	the	Lender	under	the	Future	Collaboration	Agreement	will	be	deemed	prepaid	by	the
Lender	up	to	the	amount	of	the	Converted	Loan	Amount.	At-The-Market	Facility	On	FebruaryÂ	3,	2025,	the	Company
entered	into	a	sales	agreement	pursuant	to	which	the	Company	may	from	time	to	time,	sell	common	shares	having	an
aggregate	offering	value	of	up	to	$1Â	million	through	A.G.P./Alliance	Global	Partners	(â€œAGPâ€​)	on	Nasdaq	(the
â€œ2025	ATM	Facilityâ€​).	Costs	associated	with	the	proceeds	consist	of	3%	cash	commission.	The	Keystone	Capital
Transaction	On	FebruaryÂ	7,	2025,	the	Company	and	Keystone	entered	into	the	Purchase	Agreement,	which	provides
that	subject	to	the	terms	and	conditions	set	forth	therein,	the	Company	may	sell	to	Keystone	up	to	the	greater	of	(i)
$25Â	million	of	the	Common	Shares	and	(ii)Â	the	Exchange	Cap	(as	defined	below)	(subject	to	certain	exceptions
provided	in	the	Purchase	Agreement)	(the	â€œTotal	Commitmentâ€​),	from	time	to	time	during	the	two	year	term	of	the
Purchase	Agreement.	Additionally,	on	FebruaryÂ	7,	2025,	the	Company	and	Keystone	entered	into	a	registration	rights
agreement	(the	â€œRegistration	Rights	Agreementâ€​),	pursuant	to	which	the	Company	agreed	to	file	a	registration
statement	with	the	SEC	covering	the	resale	of	Common	Shares	that	are	issued	to	Keystone	under	the	Purchase
Agreement.	Â		12	Table	of	Contents	Under	the	terms	and	subject	to	the	satisfaction	of	the	conditions	set	forth	in	the
Purchase	Agreement,	the	Company	has	the	right,	but	not	the	obligation,	to	sell	to	Keystone,	and	Keystone	is	obligated
to	purchase,	up	to	the	Total	Commitment.	Such	sales	of	Common	Shares	by	the	Company,	if	any,	will	be	subject	to
certain	limitations	as	set	forth	in	the	Purchase	Agreement,	and	may	occur	from	time	to	time,	at	the	Companyâ€™s	sole
discretion,	over	a	24-month	period	commencing	on	the	date	that	all	of	the	conditions	to	the	Companyâ€™s	right	to
commence	such	sales	are	satisfied,	including	that	the	registration	statement	referred	to	above	is	declared	effective	by
the	SEC.	Such	date	is	referred	to	hereinafter	as	the	â€œCommencement	Dateâ€​.	Keystone	has	no	right	to	require	the
Company	to	sell	any	Common	Shares	to	Keystone,	but	Keystone	is	obligated	to	make	purchases	as	the	Company	directs,
subject	to	satisfaction	of	the	conditions	set	forth	in	the	Purchase	Agreement.	Upon	entering	into	the	Purchase
Agreement,	the	Company	agreed	to	issue	to	Keystone	an	aggregate	of	240,604	Common	Shares	(the	â€œCommitment
Sharesâ€​)	as	consideration	for	Keystoneâ€™s	commitment	to	purchase	Common	Shares	upon	the	Companyâ€™s
direction	under	the	Purchase	Agreement.	The	Company	will	issue	72,181	Common	Shares,	or	30%	of	the	Commitment
Shares,	on	the	Commencement	Date	(the	â€œInitial	Commitment	Sharesâ€​).	An	additional	72,181	Common	Shares,	or
30%	of	the	Commitment	Shares,	shall	be	issued	to	Keystone	90	days	following	the	Commencement	Date	(the	â€œFirst
Back-End	Commitment	Sharesâ€​).	The	remaining	96,242	Common	Shares,	or	40%	of	the	Commitment	Shares,	shall	be
issued	to	Keystone	180	days	following	the	Commencement	Date	(the	â€œSecond	Back-End	Commitment	Sharesâ€​,
together	with	the	First	Back-End	Commitment	Shares,	the	â€œBack-End	Commitment	Sharesâ€​).	The	Company	also
agreed	to	pay	Keystone	up	to	$25,000	for	its	reasonable	expenses	under	the	Purchase	Agreement.	Under	the	Purchase
Agreement,	the	Company	may,	at	its	discretion,	from	time	to	time	from	and	after	the	Commencement	Date,	direct
Keystone	to	purchase	(a	â€œFixed	Purchaseâ€​)	up	to	3,333	Common	Shares	on	any	trading	day	on	which	the	closing
sale	price	of	the	Common	Shares	is	not	below	$0.05	per	Common	Share	on	Nasdaq;	provided,	however	that,
Keystoneâ€™s	committed	obligation	under	any	single	Fixed	Purchase	shall	not	exceed	$50,000.	In	addition	to	Fixed
Purchases,	and	provided	that	the	Company	has	directed	Keystone	to	purchase	the	maximum	allowable	amount	of
50,000	Common	Shares	in	a	Fixed	Purchase,	the	Company	also	may,	at	its	discretion,	from	time	to	time	from	and	after
the	Commencement	Date,	direct	Keystone	to	purchase	additional	Common	Shares	on	the	trading	day	immediately
following	the	purchase	date	for	such	Fixed	Purchase	(each,	a	â€œVWAP	Purchaseâ€​)	and,	under	certain	circumstances
set	forth	in	the	Purchase	Agreement,	direct	Keystone	to	purchase	additional	Common	Shares	on	the	same	trading	day
as	such	VWAP	Purchase	(each,	an	â€œAdditional	VWAP	Purchaseâ€​),	in	each	case	upon	the	terms	and	subject	to	the
conditions	set	forth	in	the	Purchase	Agreement.	Hereinafter	the	Fixed	Purchase,	the	VWAP	Purchase	and	the	Additional
VWAP	Purchase	are	collectively	referred	to	as	a	â€œPurchaseâ€​.	Under	applicable	rules	of	Nasdaq,	in	no	event	may	the
Company	issue	or	sell	to	Keystone	under	the	Purchase	Agreement	more	than	12,030,218	Common	Shares	(including	the
Commitment	Shares),	which	number	of	Common	Shares	is	equal	to	19.99%	of	the	Common	Shares	outstanding
immediately	prior	to	the	execution	of	the	Purchase	Agreement	(the	â€œExchange	Capâ€​),	unless	(i)Â	the	Company	first
obtains	stockholder	approval	to	issue	Common	Shares	in	excess	of	the	Exchange	Cap	in	accordance	with	applicable
Nasdaq	listing	rules,	or	(ii)Â	at	the	time	we	have	issued	Common	Shares	equal	to	the	Exchange	Cap	and	at	all	times



thereafter,	the	average	price	per	Common	Share	for	all	Common	Shares	sold	by	us	to	Keystone	under	the	Purchase
Agreement	equals	or	exceeds	$0.05	per	Common	Share,	such	that	the	Exchange	Cap	limitation	would	no	longer	apply
to	issuances	and	sales	of	Common	Shares	by	us	to	Keystone	under	the	Purchase	Agreement	under	applicable	Nasdaq
listing	rules.	The	Purchase	Agreement	also	prohibits	the	Company	from	directing	Keystone	to	purchase	any	Common
Shares	if	those	Common	Shares,	when	aggregated	with	all	other	Common	Shares	then	beneficially	owned	by	Keystone
and	its	affiliates,	would	result	in	Keystone	having	beneficial	ownership	of	more	than	4.99%	of	the	Â		13	Table	of
Contents	outstanding	Common	Shares	or	if	such	Common	Shares	proposed	to	be	issued	and	sold	would	materially
affect	control	of	the	company	pursuant	to	the	rules	of	the	TSX.	The	net	proceeds	under	the	Purchase	Agreement	to	the
Company	will	depend	on	the	frequency	of	sales	and	the	number	of	Common	Shares	sold	to	Keystone	and	prices	at	which
the	Company	sells	Common	Shares	to	Keystone.	The	Company	expects	that	any	net	proceeds	received	by	the	Company
from	such	sales	to	Keystone	will	be	used	for	working	capital	and	general	corporate	purposes.	Management	of	the
Company	believes	that	it	is	in	the	Companyâ€™s	best	interests	to	have	the	flexibility	to	sell	Common	Shares	pursuant	to
the	Purchase	Agreement,	subject	to	market	conditions.	Corporate	Information	Aptose	is	a	publicly	traded	company
governed	by	the	Canada	Business	Corporations	Act	(â€œCBCAâ€​).	Our	headquarters	are	located	at	66	Wellington
Street	West	Suite	5300,	TD	Bank	Tower,	Box	48,	Toronto	ON	M5K	1E6,	and	our	executive	offices	are	located	at	12770
High	Bluff	Drive,	Suite	120,	San	Diego,	CA	92130	(telephone:	858-926-2730).	We	file	annual,	quarterly,	current	reports,
proxy	statements	and	other	information	with	the	SEC.	The	SEC	maintains	an	Internet	site	that	contains	our	public
filings	and	other	information	regarding	the	Company,	at	www.sec.gov.	We	make	these	reports	available	free	of	charge
at	our	website	http://www.aptose.com	(under	the	â€œInvestorsâ€”Financial	Informationâ€​	caption).	We	are	also	a
reporting	issuer	under	the	securities	laws	of	every	province	of	Canada.	Â		14	Table	of	Contents	The	Offering	This
prospectus	relates	to	the	resale	by	the	Selling	Shareholder	identified	in	this	prospectus	of	up	to	12,030,218	Common
Shares.	All	of	the	Common	Shares,	if	and	when	sold,	will	be	sold	by	the	Selling	Shareholder.	The	Selling	Shareholder
may	sell	the	Common	Shares	from	time	to	time	at	market	prices	prevailing	at	the	time	of	sale,	at	prices	related	to	the
prevailing	market	price,	or	at	negotiated	prices.	We	will	not	receive	any	proceeds	from	the	sale	of	Shares	by	the	Selling
Shareholder.	Â		Issuer	Aptose	Biosciences	Inc.	Â		Common	Shares	offered	by	the	Selling	Stockholder	Up	to	12,030,218
Common	Shares,	consisting	of:	Â		Â		Up	to	11,789,614	Common	Shares	that	we	may	sell	to	the	Selling	Shareholder,
from	time	to	time	at	our	sole	discretion,	pursuant	to	the	Purchase	Agreement,	described	below;	and	Â		Â		240,604
Common	Shares	issued	or	issuable	to	the	Selling	Shareholder	as	consideration	for	its	commitment	to	purchase	Common
Shares	under	the	Purchase	Agreement.	Â		Common	Shares	outstanding	prior	to	this	offering1	60,181,183	Common
Shares	Â		Common	Shares	outstanding	immediately	after	this	offering	72,211,401	Common	Shares,	assuming	the	sale
of	168,423	Common	Shares	to	Keystone	and	issuance	of	the	Back-End	Commitment	Shares.	The	actual	number	of
Common	Shares	issued	will	vary	depending	on	the	sales	prices	under	this	offering,	but	will	not	be	greater	than	an
aggregate	of	12,030,218	Common	Shares	(inclusive	of	the	Commitment	Shares	and	other	Common	Shares	issued	in
connection	with	the	Purchase	Agreement),	representing	19.99%	of	the	Common	Shares	outstanding	on	the	date	of	the
Purchase	Agreement,	in	accordance	with	Nasdaq	rules,	unless	as	otherwise	set	forth	herein.	Â		Stock	symbol	Our
Common	Shares	are	listed	on	Nasdaq	under	the	symbol	â€œAPTOâ€​	and	on	the	TSX	under	the	symbol	â€œAPSâ€​.	Â	
Use	of	proceeds	The	Selling	Shareholder	will	receive	all	of	the	proceeds	from	the	sale	of	the	Common	Shares	offered	for
sale	by	it	under	this	prospectus.	We	will	not	receive	proceeds	from	the	sale	of	the	Common	Shares	by	the	Selling
Shareholder	through	this	prospectus.	However,	we	may	receive	up	to	$25Â	million	in	gross	proceeds	from	the	sale	of
our	Common	Shares	to	the	Selling	Shareholder	under	the	Purchase	Agreement.	Â		Â		We	did	not	receive	any	cash
proceeds	from	the	issuance	of	the	Commitment	Shares	to	the	Selling	Shareholder	under	the	Purchase	Agreement.	We
intend	to	use	any	proceeds	from	the	Selling	Shareholder	that	we	receive	under	the	Purchase	Agreement	for	working
capital	and	general	corporate	purposes.	See	â€œUse	of	Proceedsâ€​	on	page	20	for	more	information.	Â		15	Table	of
Contents	Risk	factors	Investing	in	our	securities	involves	a	high	degree	of	risk.	As	an	investor	you	should	be	prepared	to
lose	your	entire	investment	See	â€œRisk	Factorsâ€​	beginning	on	page	17.	The	number	of	common	shares	to	be
outstanding	prior	to	and	after	this	offering	is	based	on	60,181,183	common	shares	outstanding	as	of	JanuaryÂ	30,	2025
and	excludes:	Â		Â		â€¢	Â		1,178,425	stock	options	outstanding	as	of	JanuaryÂ	30,	2025,	at	a	weighted	average	exercise
price	of	$38.84	per	common	share;	and	Â		Â		â€¢	Â		387,930	common	shares	that	have	been	reserved	for	issuance	in
connection	with	future	grants	under	our	security-based	compensation	plans	as	of	JanuaryÂ	30,	2025.	Unless	otherwise
indicated,	all	information	contained	in	this	prospectus	assumes	no	exercise	of	the	outstanding	options	or	warrants
described	above.	Â		16	Table	of	Contents	RISK	FACTORS	You	should	carefully	consider	the	following	risk	factors	in
addition	to	other	information	in	this	prospectus	before	purchasing	our	Common	Shares.	The	risks	and	uncertainties
described	below	are	those	that	we	currently	deem	to	be	material	and	that	we	believe	are	specific	to	our	company,	our
industry	and	this	offering.	These	risks	and	uncertainties	are	not	the	only	ones	facing	us.	Additional	risks	of	which	we
are	not	presently	aware	or	that	we	currently	believe	are	immaterial	may	also	harm	our	business	and	results	of
operations.	The	trading	price	of	our	Common	Shares	could	decline	due	to	the	occurrence	of	any	of	these	risks,	and
investors	could	lose	all	or	part	of	their	investment.	In	evaluating	the	Company,	its	business	and	any	investment	in	the
Company,	readers	should	carefully	consider	the	following	factors,	together	with	the	additional	risk	factors	incorporated
by	reference	from	Item	1A	of	the	Companyâ€™s	Annual	Report	on	Form	10-K	(as	amended)	as	filed	with	the	SEC	on
MarchÂ	26,	2024	(see	â€œIncorporation	of	Certain	Information	by	Referenceâ€​).	Risks	Related	to	this	Offering	There	is
substantial	doubt	about	our	ability	to	continue	as	a	going	concern.	We	will	need	to	raise	additional	funding,	which	may
not	be	available	on	acceptable	terms,	if	at	all,	to	continue	as	a	going	concern.	Failure	to	obtain	capital	when	needed
may	require	us	to	curtail	or	cease	our	operations.	Our	consolidated	financial	statements	as	of	DecemberÂ	31,	2023,
were	prepared	under	the	assumption	that	we	will	continue	as	a	going	concern.	We	expect	operating	losses	and	negative
cash	flows	to	continue	for	the	foreseeable	future.	We	estimate	that	our	existing	cash	resources	will	not	be	sufficient	to
fund	our	operations	for	at	least	12	months	from	the	issuance	date	of	the	financial	statements	included	elsewhere	in	this
prospectus.	Our	ability	to	continue	as	a	going	concern	will	depend	on	our	ability	to	obtain	additional	equity	or	debt
financing,	attain	further	operating	efficiencies,	reduce	or	contain	expenditures	and	increase	revenues.	Based	on	these
factors,	management	determined	that	there	is	substantial	doubt	regarding	our	ability	to	continue	as	a	going	concern.
Our	independent	registered	public	accounting	firm	expressed	substantial	doubt	as	to	our	ability	to	continue	as	a	going
concern	in	its	report	dated	MarchÂ	26,	2024,	included	elsewhere	in	this	prospectus.	If	we	are	unable	to	continue	as	a
going	concern,	we	may	have	to	liquidate	our	assets	and	may	receive	less	than	the	value	at	which	those	assets	are
carried	on	our	audited	financial	statements,	and	it	is	likely	that	investors	will	lose	all	or	part	of	their	investment.	When
we	seek	additional	financing	to	fund	our	business	activities	as	a	result	of	the	substantial	doubt	about	our	ability	to
continue	as	a	going	concern,	investors	or	other	financing	sources	may	be	unwilling	to	provide	additional	funding	to	us



on	commercially	reasonable	terms	or	at	all.	The	sale	or	issuance	of	our	Common	Shares	to	Keystone	may	cause	dilution
and	the	sale	of	the	Common	Shares	acquired	by	Keystone,	or	the	perception	that	such	sales	may	occur,	could	cause	the
price	of	our	Common	Shares	to	fall.	On	FebruaryÂ	7,	2025,	we	entered	into	the	Purchase	Agreement	with	Keystone,
pursuant	to	which	Keystone	has	committed	to	purchase	up	to	$25Â	million	of	our	Common	Shares.	On	the
Commencement	Date,	we	will	issue	72,181	Common	Shares	as	the	Initial	Commitment	Shares	to	Keystone	as
consideration	for	its	commitment	to	purchase	Common	Shares	under	the	Purchase	Agreement.	The	168,423	Back-End
Commitment	Shares	will	be	issued	in	the	future	at	90	days	and	180	days,	respectively,	following	the	Commencement
Date.	The	remaining	11,789,614	Common	Shares	being	registered	for	resale	hereunder	that	may	be	issued	under	the
Purchase	Agreement	may	be	sold	by	us	to	Keystone	at	our	discretion	from	time	to	time	over	a	24-month	period
commencing	after	the	satisfaction	of	certain	conditions	set	forth	in	the	Purchase	Agreement,	including	that	the	SEC	has
declared	effective	the	registration	statement	that	includes	this	prospectus.	The	purchase	price	for	the	Common	Shares
that	we	may	sell	to	Keystone	under	the	Purchase	Agreement	will	fluctuate	based	on	the	price	of	our	Common	Shares.
Thus,	the	actual	gross	proceeds	from	the	sale	of	all	Common	Shares	by	us	to	Keystone	may	Â		17	Table	of	Contents	be
substantially	less	than	the	$25Â	million	total	purchase	commitment	available	to	us	under	the	Purchase	Agreement,
which	could	materially	adversely	affect	our	liquidity.	In	addition,	depending	on	market	liquidity	at	the	time,	sales	of
such	Common	Shares	may	cause	the	trading	price	of	our	Common	Shares	to	fall.	We	generally	have	the	right	to	control
the	timing	and	amount	of	any	future	sales	of	our	Common	Shares	to	Keystone.	Sales	of	our	Common	Shares,	if	any,	to
Keystone	will	depend	upon	market	conditions	and	other	factors	to	be	determined	by	us.	We	may	ultimately	decide	to
sell	to	Keystone	all,	some	or	none	of	the	additional	Common	Shares	that	may	be	available	for	us	to	sell	pursuant	to	the
Purchase	Agreement.	Therefore,	sales	to	Keystone	by	us	could	result	in	substantial	dilution	to	the	interests	of	other
holders	of	our	Common	Shares.	Additionally,	the	sale	of	a	substantial	number	of	Common	Shares	to	Keystone,	or	the
anticipation	of	such	sales,	could	make	it	more	difficult	for	us	to	sell	equity	or	equity-related	securities	in	the	future	at	a
time	and	at	a	price	that	we	might	otherwise	wish	to	effect	sales.	If	and	when	we	do	sell	Common	Shares	to	Keystone,
after	Keystone	has	acquired	the	Common	Shares,	Keystone	may	resell	all,	some	or	none	of	those	Common	Shares	at	any
time	or	from	time	to	time	in	its	discretion.	If	it	becomes	necessary	for	us	to	issue	and	sell	to	Keystone	the	Common
Shares	in	excess	of	the	Exchange	Cap	under	the	Purchase	Agreement	in	order	to	receive	aggregate	gross	proceeds
equal	to	$25Â	million	under	the	Purchase	Agreement,	then	for	so	long	as	the	Exchange	Cap	continues	to	apply	to
issuances	and	sales	of	Common	Shares	under	the	Purchase	Agreement,	we	must	first	obtain	shareholder	approval	to
issue	Common	Shares	in	excess	of	the	Exchange	Cap	in	accordance	with	applicable	Nasdaq	listing	rules.	Furthermore,
if	we	elect	to	issue	and	sell	to	Keystone	more	than	the	12,030,218	Common	Shares	that	we	may	elect	to	issue	and	sell	to
Keystone	under	the	Purchase	Agreement	that	are	being	registered	for	resale	by	Keystone	hereunder,	which	we	have	the
right,	but	not	the	obligation,	to	do,	we	must	first	file	with	the	SEC	one	or	more	additional	registration	statements	to
register	under	the	Securities	Act	for	resale	by	Keystone	such	additional	Common	Shares	we	wish	to	sell	from	time	to
time	under	the	Purchase	Agreement,	which	the	SEC	must	declare	effective,	in	each	case	before	we	may	elect	to	sell	any
additional	Common	Shares	to	Keystone	under	the	Purchase	Agreement.	Any	issuance	and	sale	by	us	under	the	Purchase
Agreement	of	a	substantial	amount	of	Common	Shares	in	addition	to	the	12,030,218	Common	Shares	that	we	may	elect
to	issue	and	sell	to	Keystone	under	the	Purchase	Agreement	that	are	being	registered	for	resale	by	Keystone	hereunder
could	cause	additional	substantial	dilution	to	our	stockholders.	The	number	of	our	Common	Shares	ultimately	offered
for	sale	by	Keystone	is	dependent	upon	the	number	of	Common	Shares,	if	any,	we	ultimately	sell	to	Keystone	under	the
Purchase	Agreement,	and	the	sale	of	Common	Shares	under	the	Purchase	Agreement	may	cause	the	trading	price	of
our	Common	Shares	to	decline.	It	is	not	possible	to	predict	the	actual	number	of	Common	Shares	we	will	sell	under	the
Purchase	Agreement	to	the	Selling	Shareholder,	or	the	actual	gross	proceeds	resulting	from	those	sales.	Subject	to
certain	limitations	in	the	Purchase	Agreement	and	compliance	with	applicable	law,	we	have	the	discretion	to	deliver
notices	to	Keystone	at	any	time	throughout	the	term	of	the	Purchase	Agreement.	The	actual	number	of	Common	Shares
that	are	sold	to	the	Selling	Shareholder	may	depend	based	on	a	number	of	factors,	including	the	market	price	of	the
Common	Shares	during	the	sales	period.	Actual	gross	proceeds	may	be	nominal,	which	may	impact	our	future	liquidity.
Because	the	price	per	Common	Share	of	each	Common	Share	sold	to	Keystone	will	fluctuate	during	the	sales	period,	it
is	not	currently	possible	to	predict	the	number	of	Common	Shares	that	will	be	sold	or	the	actual	gross	proceeds	to	be
raised	in	connection	with	those	sales.	Investors	who	buy	Common	Shares	at	different	times	will	likely	pay	different
prices,	and	the	sale	of	the	Common	Shares	acquired	by	Keystone	could	cause	the	price	of	our	Common	Shares	to
decline.	Pursuant	to	the	Purchase	Agreement,	we	will	have	discretion,	subject	to	market	demand,	to	vary	the	timing,
prices,	and	numbers	of	Common	Shares	sold	to	Keystone.	If	and	when	we	do	elect	to	sell	our	Common	Shares	to
Keystone	pursuant	to	the	Purchase	Agreement,	after	Keystone	has	acquired	such	Common	Shares,	Keystone	may	resell
all,	some	or	none	of	such	Common	Shares	at	any	time	or	from	time	to	time	in	its	discretion	and	at	different	prices.	As	a
result,	investors	who	purchase	Common	Shares	from	Keystone	in	this	offering	at	different	times	will	Â		18	Table	of
Contents	likely	pay	different	prices	for	those	Common	Shares,	and	so	may	experience	different	levels	of	dilution	and	in
some	cases	substantial	dilution	and	different	outcomes	in	their	investment	results.	Investors	may	experience	a	decline
in	the	value	of	the	Common	Shares	they	purchase	from	Keystone	in	this	offering	as	a	result	of	future	sales	made	by	us
to	Keystone	at	prices	lower	than	the	prices	such	investors	paid	for	their	Common	Shares	in	this	offering.	We	could	fail
to	maintain	the	listing	of	our	common	shares	on	the	Nasdaq	Capital	Market,	which	could	seriously	harm	the	liquidity	of
our	stock	and	our	ability	to	raise	capital	or	complete	a	strategic	transaction.	Nasdaq	Listing	Rule	5550(b)(1)	On
AprilÂ	2,	2024,	the	Company	received	the	Notification	Letter	from	Nasdaq	stating	that	the	Company	was	not	in
compliance	with	Nasdaq	Listing	Rule	5550(b)(1)	because	the	stockholdersâ€™	equity	of	the	Company	as	of
DecemberÂ	31,	2023,	as	reported	in	the	Companyâ€™s	Annual	Report	on	Form	10-K,	was	below	the	minimum
requirement	of	$2.5Â	million.	The	Companyâ€™s	stockholderâ€™s	equity	as	of	JuneÂ	30,	2024	was	negative
$2.2Â	million.	The	Company	submitted	a	plan	to	regain	compliance	on	MayÂ	17,	2024,	and	received	an	extension	to
SeptemberÂ	30,	2024	to	regain	compliance.	As	of	SeptemberÂ	30,	2024,	the	Company	had	not	gained	compliance	with
the	requirement.	Accordingly,	on	OctoberÂ	1,	2024,	the	Company	received	a	staff	determination	letter	from	the	Listing
Department	stating	that	the	Company	did	not	meet	the	terms	of	the	extension	because	it	did	not	complete	its	proposed
financing	initiatives	to	regain	compliance.	On	OctoberÂ	8,	2024,	the	Company	requested	an	appeal	and	hearing;	such
hearing	was	scheduled	for	NovemberÂ	21,	2024.	The	hearing	request	automatically	stayed	Nasdaqâ€™s	delisting	of	the
Companyâ€™s	Common	Shares	pending	the	panelâ€™s	decision.	On	DecemberÂ	19,	2024,	the	Company	announced
that	the	panel	granted	the	Companyâ€™s	request	for	an	extension	to	evidence	compliance	with	all	applicable	criteria
for	continued	listing	on	The	Nasdaq	Stock	Market.	On	or	before	MarchÂ	31,	2025,	the	Company	will	be	required	to
demonstrate	compliance	with	NASDAQ	Listing	Rule	5550(b)(1)	requiring	the	Company	to	have	a	minimum	of



$2.5Â	million	in	shareholdersâ€™	equity.	Notwithstanding	the	foregoing,	there	can	be	no	assurance	that	the	Company
will	regain	compliance	with	the	continued	listing	standards	under	the	Nasdaq	Listing	Rules,	or	that	the	appeal	panel
will	grant	the	Company	an	extension	of	time	to	regain	compliance,	in	the	event	the	Company	requests	such	an
extension.	Nasdaq	Listing	Rule	5550(a)(2)	On	JulyÂ	16,	2024,	the	Company	received	the	Deficiency	Letter	from	Nasdaq
stating	that	the	Company	was	not	in	compliance	with	Nasdaq	Listing	Rule	5550(a)(2)	because	for	the	thirty
(30)Â	consecutive	business	days	preceding	JulyÂ	16,	2024,	the	closing	bid	price	for	the	Companyâ€™s	common	shares
were	below	the	minimum	$1.00	per	share	required	for	continued	listing	on	The	Nasdaq	Capital	Market.	The	Deficiency
Letter	had	no	immediate	effect	on	the	listing	of	the	Companyâ€™s	common	shares,	and	its	common	shares	continue	to
trade	on	The	Nasdaq	Capital	Market	under	the	symbol	â€œAPTOâ€​	and	on	the	TSX	under	the	symbol	â€œAPSâ€​.	The
Companyâ€™s	listing	on	the	TSX	is	independent	and	will	not	be	affected	by	the	Nasdaq	listing	status.	On	AugustÂ	1,
2024,	the	Company	filed	a	preliminary	S-1	prospectus	to	raise	financing	as	part	of	its	compliance	plan,	in	addition	to
funds	raised	in	the	June	2024	Registered	Direct	Offering.	On	AugustÂ	2,	2024,	the	Company	implemented	a	reduction
in	force	with	an	approximate	$1.2Â	million	per	annum	anticipated	decrease	in	payroll	costs.	On	NovemberÂ	25,	2024,
the	Company	closed	a	reasonable	best	efforts	public	offering	with	participation	from	the	CEO	and	existing	and	new
healthcare	focused	investors	for	the	purchase	and	sale	of	40,000,000	common	shares	at	a	price	of	$0.20	per	share	and
warrants	to	purchase	up	to	20,000,000	common	shares.	The	warrants	have	an	exercise	price	of	$0.25	per	share,	are
exercisable	immediately	and	will	expire	five	years	from	the	issuance	date.	The	Company	received	aggregate	gross
proceeds	of	$8Â	million,	before	deducting	placement	agent	fees	and	other	offering	expenses.	The	underwriter	received
1,600,000	warrants,	each	at	an	exercise	price	of	$0.275.	The	underwriter	warrants	will	expire	five	years	from	the
closing	date.	Â		19	Table	of	Contents	In	accordance	with	Nasdaq	Listing	Rule	5810(c)(3)(A),	the	Company	was	given
one	hundred	and	eighty	(180)Â	calendar	days,	or	until	JanuaryÂ	10,	2025,	to	regain	compliance	with	the	Minimum	Bid
Price	Requirement.	On	JanuaryÂ	14,	2025,	the	Company	received	an	additional	staff	determination	letter	from	the
Nasdaq	Listing	Qualifications	Department	of	The	Nasdaq	Stock	Market	LLC	notifying	the	Company	that,	for	the	last
thirty	(30)Â	consecutive	business	days,	the	closing	bid	price	for	the	Companyâ€™s	common	shares	have	been	below	the
minimum	$1.00	per	share	required	for	continued	listing	on	The	Nasdaq	Capital	Market	pursuant	to	Nasdaq	Listing	Rule
5550(a)(2).	The	Company	was	required	to	present	its	plan	of	compliance	to	the	hearings	panel.	The	panel	determined
that	the	Company	has	until	MarchÂ	31,	2025,	to	regain	compliance	with	the	Minimum	Bid	Price	Requirement.	On
JanuaryÂ	27,	2025,	the	Company	held	a	Meeting	of	the	shareholders	of	the	Corporation.	At	the	Meeting,	shareholders
voted	in	favor	of	an	amendment	to	the	Corporationâ€™s	Articles	of	Incorporation,	as	amended,	to,	at	the	discretion	of
the	Board,	effect	a	reverse	stock	split	at	a	ratio	between	10-to-1	and	30-to-1,	with	the	ratio	within	such	range	to	be
determined	at	the	discretion	of	the	Board	(the	â€œReverse	Splitâ€​),	The	Reverse	Split	may	help	the	Company	gain
compliance	with	the	Minimum	Bid	Price	Requirement.	The	Company	intends	to	monitor	the	closing	bid	price	of	its
common	shares	and	may,	if	appropriate,	consider	other	available	options	to	regain	compliance	with	the	Minimum	Bid
Price	Requirement.	However,	there	can	be	no	assurance	that	the	Company	will	be	able	to	regain	compliance	with	the
Minimum	Bid	Price	Requirement	or	will	otherwise	be	in	compliance	with	other	Nasdaq	Listing	Rules.	We	have	received
notice	that	we	are	not	in	compliance	with	the	continued	listing	rules	of	the	Nasdaq	Capital	Market.	If	we	fail	to	regain
compliance	or	are	otherwise	unable	to	maintain	the	listing	of	our	common	shares	on	the	Nasdaq	Capital	Market,	it
would	seriously	harm	the	liquidity	of	our	common	shares	and	our	ability	to	raise	capital	or	complete	a	strategic
transaction.	As	described	in	this	prospectus	under	the	heading	â€œProspectus	Summary	â€“	Other	corporate
mattersâ€​,	we	are	not	currently	in	compliance	with	the	Nasdaq	Listing	Rules.	If	the	Company	does	not	regain
compliance	with	those	listing	rules	with	the	required	time	periods,	then	our	common	shares	will	be	delisted	from
Nasdaq,	which	would	seriously	harm	the	liquidity	of	our	common	shares	and	our	ability	to	raise	capital	or	complete	a
strategic	transaction.	There	can	be	no	assurance	that	we	will	be	able	to	regain	compliance	with	Nasdaq	Listing	Rules.
USE	OF	PROCEEDS	This	prospectus	relates	to	our	Common	Shares	that	may	be	offered	and	sold	from	time	to	time	by
Keystone	pursuant	to	the	Purchase	Agreement.	We	will	not	receive	any	proceeds	from	the	resale	of	Common	Shares	by
Keystone.	Assuming	our	average	sales	price	is	$0.178	(our	closing	price	on	FebruaryÂ	7,	2025),	we	will	receive
approximately	$2,141,379Â	million	in	gross	proceeds	pursuant	to	the	Purchase	Agreement.	See	â€œPlan	of
Distributionâ€​	elsewhere	in	this	prospectus	for	more	information.	We	intend	to	use	any	proceeds	from	the	Selling
Shareholder	that	we	receive	under	the	Purchase	Agreement	for	working	capital	and	general	corporate	purposes.	We
cannot	specify	with	certainty	all	of	the	particular	uses	for	the	net	proceeds	that	we	will	have	from	the	sale	of	our
Common	Shares	pursuant	to	the	Purchase	Agreement.	Therefore,	our	management	will	have	broad	discretion	to
determine	the	specific	use	for	the	net	proceeds	and	we	may	use	the	proceeds	for	purposes	that	are	not	contemplated	at
the	time	of	this	offering.	We	will	incur	all	costs	associated	with	this	prospectus	and	the	registration	statement	of	which
it	is	a	part.	Â		20	Table	of	Contents	DILUTION	The	sale	of	Common	Shares	to	the	Selling	Shareholder	pursuant	to	the
Purchase	Agreement	will	have	a	dilutive	impact	on	our	shareholders.	In	addition,	the	lower	the	price	of	our	Common
Shares	is	at	the	time	we	exercise	our	right	to	issue	and	sell	Common	Shares	to	Selling	Shareholder,	the	more	of	our
Common	Shares	we	will	issue	to	raise	our	desired	amount	of	proceeds	from	the	sale,	and	the	greater	the	dilution	to	our
existing	shareholders.	The	price	that	the	Selling	Shareholder	will	receive	for	our	Common	Shares	when	resold	pursuant
to	this	prospectus	will	depend	upon	the	timing	of	sales	and	will	fluctuate	based	on	the	trading	price	of	our	Common
Shares.	We	calculate	net	tangible	book	value	per	Common	Share	by	dividing	our	net	tangible	book	value,	which	is
tangible	assets	less	total	liabilities,	by	the	number	of	our	outstanding	Common	Shares.	Dilution	represents	the
difference	between	the	portion	of	the	amount	per	Common	Share	paid	by	purchasers	of	Common	Shares	in	this	offering
and	the	as	adjusted	net	tangible	book	value	per	Common	Share	immediately	after	giving	effect	to	this	offering.	As	of
SeptemberÂ	30,	2024,	we	had	a	net	tangible	book	value	of	$(9.8)	million,	or	$(0.5019)	per	Common	Share.	Dilution
represents	the	difference	between	the	amount	per	share	paid	by	purchasers	in	this	offering	and	theÂ	proÂ	formaÂ	as
adjusted	net	tangible	book	value	per	share	of	common	stock	after	the	offering.	After	giving	effect	to	(i)Â	the	issuance	of
40,000,000	shares	issued	in	the	November	2024	Offering;	(ii)Â	the	sale	of	11,789,614	Common	Shares	to	the	Selling
Shareholder	for	which	we	will	receive	cash	proceeds	pursuant	to	the	Purchase	Agreement	at	an	assumed	price	of
$0.178	per	Common	Share,	the	closing	price	of	our	Common	Shares	on	Nasdaq	on	FebruaryÂ	7,	2025,	(iii)	the	issuance
of	240,604	Commitment	Shares,	and	(iv)Â	deducting	estimated	offering	expenses	of	approximately	$145,000	payable	by
us,	and	without	giving	effect	to	the	Beneficial	Ownership	Cap	under	the	Purchase	Agreement,Â	but	without	adjusting
for	any	other	change	in	our	net	tangible	book	value	subsequent	to	SeptemberÂ	30,	2024,	ourÂ	pro	formaÂ	as	adjusted
net	tangible	book	value	would	have	been	$(7.8)	million	or	$(0.109)	per	share.	This	represents	an	immediate	increase	in
net	tangible	book	value	on	aÂ	pro	formaÂ	basis	of	$0.056Â	per	share	to	our	existing	stockholders	and	immediate
dilution	of	$0.287Â	per	share	to	new	investors	purchasing	securities	at	the	assumed	public	offering	price.	The	following



table	illustrates	this	dilution	on	a	per	Common	Share	basis:	Â		Assumed	public	offering	price	per	Common	Share	Â	Â	
Â	Â		$	0.178	Â		Historical	net	tangible	book	value	per	Common	Share	as	of	SeptemberÂ	30,	2024	Â	Â		$	(0.502	)Â		Â	Â	
Pro	forma	increase	in	net	tangible	book	value	per	share	as	of	SeptemberÂ	30,	2024	attributable	to	November	2024
Offering	Â	Â		$	0.337	Â		Â	Â		Increase	in	net	tangible	book	value	per	Common	Share	attributable	to	new	investors	Â	Â		$
0.056	Â		Â	Â		Pro	forma	As	adjusted	net	tangible	book	value	per	Common	Share	after	giving	effect	to	this	offering	and
the	November	2024	Offering	Â	Â		Â	Â		$	(0.109	)Â		Dilution	in	net	tangible	book	value	per	share	to	new	investors	on	a
pro	forma	as	adjusted	basis	Â	Â		Â	Â		$	0.287	Â		The	number	of	common	shares	to	be	outstanding	prior	to	and	after	this
offering	is	based	on	71,551,401	common	shares	outstanding	as	of	SeptemberÂ	30,	2024,	on	a	pro	forma	basis,	and
unless	otherwise	indicated,	excludes,	as	of	such	date,	the	following:	Â		Â		â€¢	Â		1,236,363	stock	options	at	a	weighted
average	exercise	price	of	$38.75	per	share;	and	Â		21	Table	of	Contents	Â		â€¢	Â		329,992	common	shares	that	have
been	reserved	for	issuance	in	connection	with	future	grants	under	our	security-based	compensation	plans.	The
discussion	and	table	above	assume	no	exercise	of	outstanding	options	or	warrants.	To	the	extent	that	options	or
warrants	are	exercised,	you	may	experience	further	dilution.	In	addition,	we	may	choose	to	raise	additional	capital	due
to	market	conditions	or	strategic	considerations	even	if	we	believe	we	have	sufficient	funds	for	our	current	or	future
operating	plans.	To	the	extent	that	additional	capital	is	raised	through	the	sale	of	equity	or	convertible	debt	securities,
the	issuance	of	these	securities	could	result	in	further	dilution	to	our	stockholders.	THE	KEYSTONE	CAPITAL
TRANSACTION	General	On	FebruaryÂ	7,	2025,	the	Company	and	Keystone	entered	into	the	Purchase	Agreement,
which	provides	that	subject	to	the	terms	and	conditions	set	forth	therein,	the	Company	may	sell	to	Keystone	up	to	the
Total	Commitment,	which	is	equal	to	the	greater	of	(i)	$25Â	million	of	the	Common	Shares	and	(ii)Â	the	Exchange	Cap
(subject	to	certain	exceptions	provided	in	the	Purchase	Agreement),	from	time	to	time	during	the	term	of	the	Purchase
Agreement.	Additionally,	on	FebruaryÂ	7,	2025,	the	Company	and	Keystone	entered	into	the	Registration	Rights
Agreement,	pursuant	to	which	the	Company	agreed	to	file	a	registration	statement	with	the	SEC	covering	the	resale	of
Common	Shares	that	are	issued	to	Keystone	under	the	Purchase	Agreement.	Under	the	terms	and	subject	to	the
satisfaction	of	the	conditions	set	forth	in	the	Purchase	Agreement,	the	Company	has	the	right,	but	not	the	obligation,	to
sell	to	Keystone,	and	Keystone	is	obligated	to	purchase,	up	to	Total	Commitment.	Such	sales	of	Common	Shares	by	the
Company,	if	any,	will	be	subject	to	certain	limitations	as	set	forth	in	the	Purchase	Agreement,	and	may	occur	from	time
to	time,	at	the	Companyâ€™s	sole	discretion,	over	a	24-month	period	commencing	on	the	date	that	all	of	the	conditions
to	the	Companyâ€™s	right	to	commence	such	sales	are	satisfied,	including	that	the	registration	statement	referred	to
above	is	declared	effective	by	the	SEC.	Keystone	has	no	right	to	require	the	Company	to	sell	any	Common	Shares	to
Keystone,	but	Keystone	is	obligated	to	make	purchases	as	the	Company	directs,	subject	to	satisfaction	of	the	conditions
set	forth	in	the	Purchase	Agreement.	Upon	entering	into	the	Purchase	Agreement,	the	Company	agreed	to	issue	to
Keystone	an	aggregate	of	240,604	Commitment	Shares	as	consideration	for	Keystoneâ€™s	commitment	to	purchase
Common	Shares	upon	the	Companyâ€™s	direction	under	the	Purchase	Agreement.	The	Company	will	issue	72,181
Common	Shares,	or	30%	of	the	Commitment	Shares,	on	the	Commencement	Date	as	the	Initial	Commitment	Shares.	An
additional	72,181	Common	Shares,	or	30%	of	the	Commitment	Shares,	shall	be	issued	to	Keystone	90	days	following	the
Commencement	Date	as	the	First	Back-End	Commitment	Shares.	The	remaining	96,242	Common	Shares,	or	40%	of	the
Commitment	Shares,	shall	be	issued	to	Keystone	180	days	following	the	Commencement	Date	as	the	Second	Back-End
Commitment	Shares.	The	Company	also	agreed	to	pay	Keystone	up	to	$25,000	for	its	reasonable	expenses	under	the
Purchase	Agreement.	Under	the	Purchase	Agreement,	the	Company	may,	at	its	discretion,	from	time	to	time	from	and
after	the	Commencement	Date,	direct	Keystone	to	purchase	a	Fixed	Purchase	of	up	to	50,000	Common	Shares	on	any
trading	day	on	which	the	closing	sale	price	of	the	Common	Shares	is	not	below	$0.05	per	Common	Share	on	Nasdaq;
provided,	however	that,	Keystoneâ€™s	committed	obligation	under	any	single	Fixed	Purchase	shall	not	exceed	$50,000.
In	addition	to	Fixed	Purchases,	and	provided	that	the	Company	has	directed	Keystone	to	purchase	the	maximum
allowable	amount	of	50,000	Common	Shares	in	a	Fixed	Purchase,	the	Company	also	may,	at	its	Â		22	Table	of	Contents
discretion,	from	time	to	time	from	and	after	the	Commencement	Date,	direct	Keystone	to	purchase	additional	Common
Shares	on	the	trading	day	immediately	following	the	purchase	date	for	such	Fixed	Purchase	in	a	VWAP	Purchase	and,
under	certain	circumstances	set	forth	in	the	Purchase	Agreement,	direct	Keystone	to	purchase	additional	Common
Shares	on	the	same	trading	day	as	such	VWAP	Purchase	in	an	Additional	VWAP	Purchase,	in	each	case	upon	the	terms
and	subject	to	the	conditions	set	forth	in	the	Purchase	Agreement.	Purchase	Price	for	Each	Purchase	There	is	no	upper
limit	on	the	price	per	Common	Share	that	Keystone	may	be	obligated	to	pay	for	the	Common	Shares	in	any	of	the
Purchases.	The	purchase	price	per	Common	Share	for	each	Purchase	is	as	follows:	Â		Â		â€¢	Â		Fixed	Purchaseâ€”the
lesser	of	(i)	95%	of	the	daily	volume	weighted	average	price	of	Common	Shares	on	Nasdaq,	as	reported	by	Bloomberg
Financial	LP	using	the	AQR	function	for	the	five	trading	days	immediately	preceding	the	applicable	date	for	such	Fixed
Purchase	and	(ii)Â	the	closing	sale	price	of	a	Common	Share	on	the	applicable	date	for	such	Fixed	Purchase	during	the
full	trading	day	on	Nasdaq	on	such	applicable	purchase	date.	Â		Â		â€¢	Â		VWAP	Purchaseâ€”the	lesser	of	(i)	95%	of	the
closing	sale	price	of	the	Common	Shares	on	the	date	of	the	applicable	VWAP	Purchase	and	(ii)Â	the	VWAP	during	the
applicable	VWAP	Purchase	Period	(as	defined	under	the	Purchase	Agreement).	Â		Â		â€¢	Â		Additional	VWAP	Purchase
â€“	the	lesser	of	(i)	95%	of	the	closing	sale	price	of	the	Common	Shares	on	such	applicable	date	of	Additional	VWAP
Purchase,	and	(ii)Â	the	VWAP	for	the	applicable	Additional	VWAP	Purchase	Period	(as	defined	under	the	Purchase
Agreement).	Maximum	Number	of	Common	Shares	to	be	Purchased	under	each	Applicable	Purchase	Each	Purchase	has
a	maximum	number	of	Common	Shares	or	dollar	amount	that	may	be	purchased	by	Keystone	for	each	applicable
Purchase.	The	maximum	number	of	Common	Shares,	purchase	prices	and	the	closing	sale	prices	will	be	adjusted	for
any	reorganization,	recapitalization,	non-cash	dividend,	stock	split,	reverse	stock	split	or	other	similar	transaction
occurring	after	the	date	of	the	Purchase	Agreement.	Â		Â		â€¢	Â		Fixed	Purchaseâ€”may	not	exceed	$50,000.	Â		Â		â€¢
Â		VWAP	Purchaseâ€”lesser	of	(i)	300%	of	the	number	of	Common	Shares	directed	by	the	Company	to	be	purchased	by
Keystone	pursuant	to	the	corresponding	Fixed	Purchase	and	(ii)	30%	of	the	trading	volume	in	the	Common	Shares	on
Nasdaq	during	the	applicable	VWAP	Purchase	Period.	Â		Â		â€¢	Â		Additional	VWAP	Purchaseâ€”lesser	of	(i)	300%	of
the	number	of	Common	Shares	directed	by	the	Company	to	be	purchased	by	Keystone	pursuant	to	the	corresponding
Fixed	Purchase	and	(ii)Â	a	number	of	Common	Shares	equal	to	(A)	30%	multiplied	by	(B)Â	the	trading	volume	of	the
Common	Shares	on	Nasdaq	during	the	applicable	Additional	VWAP	Purchase	Period.	Provided,	however	that,
Keystoneâ€™s	maximum	purchase	commitment	in	any	single	VWAP	Purchase,	together	with	any	one	or	more	Additional
VWAP	Purchases	that	are	effected	on	the	same	trading	day	as	such	VWAP	Purchase,	may	not	exceed	$1,000,000	in	the
aggregate	for	such	VWAP	Purchase	and	Additional	VWAP	Purchases.	Under	applicable	rules	of	Nasdaq,	in	no	event	may
the	Company	issue	or	sell	to	Keystone	under	the	Purchase	Agreement	more	than	the	Exchange	Cap,	or	12,030,218
Common	Shares	(including	the	Commitment	Shares),	which	number	of	Common	Shares	is	equal	to	19.99%	of	the



Common	Shares	outstanding	immediately	prior	to	the	execution	of	the	Purchase	Agreement,	unless	(i)Â	the	Company
first	obtains	stockholder	approval	to	issue	Common	Shares	in	excess	of	the	Exchange	Cap	in	accordance	with	applicable
Nasdaq	listing	rules,	or	(ii)Â	at	the	time	we	have	issued	Common	Shares	equal	to	the	Exchange	Cap	and	at	all	times
thereafter,	the	average	price	per	Common	Share	for	all	Common	Shares	sold	by	us	to	Keystone	under	the	Purchase
Agreement	equals	or	exceeds	$0.05	per	Common	Share,	such	that	the	Exchange	Cap	limitation	would	no	longer	apply
to	issuances	and	sales	of	Common	Shares	by	us	to	Keystone	under	the	Purchase	Agreement	under	applicable	Nasdaq
listing	rules.	Â		23	Table	of	Contents	The	Purchase	Agreement	also	prohibits	the	Company	from	directing	Keystone	to
purchase	any	Common	Shares	if	those	Common	Shares,	when	aggregated	with	all	other	Common	Shares	then
beneficially	owned	by	Keystone	and	its	affiliates,	would	result	in	Keystone	having	beneficial	ownership	of	more	than
4.99%	of	the	outstanding	Common	Shares	or	if	such	Common	Shares	proposed	to	be	issued	and	sold	would	materially
affect	control	of	the	company	pursuant	to	the	rules	of	the	TSX.	The	Purchase	Agreement	contains	customary
representations,	warranties,	covenants,	indemnification	and	termination	provisions.	Keystone	has	covenanted	not	to
cause	or	engage	in	any	manner	whatsoever,	any	direct	or	indirect	short	selling	or	hedging	of	the	Common	Shares.
There	are	no	limitations	on	use	of	proceeds,	financial	or	business	covenants,	restrictions	on	future	financings	(other
than	restrictions	on	the	Companyâ€™s	ability	to	enter	into	additional	â€œvariable	rate	transactionsâ€​	or	substantially
similar	transactions	as	the	transactions	contemplated	by	the	Purchase	Agreement,	subject	to	certain	exceptions,	during
certain	periods	beginning	prior	to	the	applicable	purchase	dates	for	any	Fixed	Purchase,	VWAP	Purchase	and	Additional
VWAP	Purchase	and	ending	after	the	dates	on	which	such	purchases	are	fully	settled,	as	set	forth	in	the	Purchase
Agreement),	rights	of	first	refusal,	participation	rights,	penalties	or	liquidated	damages	in	the	Purchase	Agreement.	The
Purchase	Agreement	may	be	terminated	by	the	Company	at	any	time,	at	the	Companyâ€™s	sole	discretion,	without	any
cost	or	penalty	(subject	to	the	Company	issuing	the	Commitment	Shares),	on	one	(1)Â	trading	day	prior	written	notice
to	Keystone.	Neither	the	Company,	nor	Keystone,	may	assign	or	transfer	its	rights	and	obligations	under	the	Purchase
Agreement,	and	no	provision	of	the	Purchase	Agreement	or	the	Registration	Rights	Agreement	may	be	modified	or
waived	by	the	parties	from	and	after	the	date	that	is	one	(1)Â	trading	day	immediately	preceding	the	date	on	which	a
registration	statement	is	initially	filed	with	the	SEC	pursuant	to	the	Registration	Rights	Agreement.	The	net	proceeds
under	the	Purchase	Agreement	to	the	Company	will	depend	on	the	frequency	of	sales	and	the	number	of	Common
Shares	sold	to	Keystone	and	prices	at	which	the	Company	sells	Common	Shares	to	Keystone.	The	Company	expects	that
any	net	proceeds	received	by	the	Company	from	such	sales	to	Keystone	will	be	used	for	working	capital	and	general
corporate	purposes.	Management	of	the	Company	believes	that	it	is	in	the	Companyâ€™s	best	interests	to	have	the
flexibility	to	sell	Common	Shares	pursuant	to	the	Purchase	Agreement,	subject	to	market	conditions.	Conditions	to
Commencement	and	for	Delivery	of	Fixed	Purchase	Notices,	VWAP	Purchase	Notices	and	Additional	VWAP	Purchase
Notices	The	Companyâ€™s	ability	to	deliver	Fixed	Purchase	notices,	VWAP	Purchase	notices,	and	Additional	VWAP
Purchase	Notices	to	Keystone	under	the	Purchase	Agreement	are	subject	to	the	satisfaction,	both	at	the	time	of
Commencement	and	at	the	time	of	delivery	by	the	Company	of	any	Fixed	Purchase	notice,	VWAP	Purchase	notice	or
Additional	VWAP	Purchase	Notice	to	Keystone,	of	certain	conditions,	all	of	which	are	entirely	outside	of	Keystoneâ€™s
control,	including	the	following:	Â		Â		â€¢	Â		the	accuracy	in	all	material	respects	of	the	representations	and	warranties
of	the	Company	included	in	the	Purchase	Agreement;	Â		Â		â€¢	Â		the	Company	having	performed,	satisfied	and
complied	in	all	material	respects	with	all	covenants,	agreements	and	conditions	required	by	the	Purchase	Agreement	to
be	performed,	satisfied	or	complied	with	by	the	Company;	Â		Â		â€¢	Â		the	registration	statement	that	includes	this
prospectus	(and	any	one	or	more	additional	registration	statements	filed	with	the	SEC	that	include	Common	Shares
that	may	be	issued	and	sold	by	the	Company	to	Keystone	under	the	Purchase	Agreement)	having	been	declared
effective	under	the	Securities	Act	by	the	SEC,	and	Keystone	being	able	to	utilize	this	prospectus	(and	the	prospectus
included	in	any	one	or	more	additional	registration	statements	filed	with	the	SEC	under	the	Registration	Rights
Agreement)	to	resell	all	of	the	Common	Shares	included	in	this	prospectus	(and	included	in	any	such	additional
prospectuses);	Â		Â		â€¢	Â		the	SEC	shall	not	have	issued	any	stop	order	suspending	the	effectiveness	of	the	registration
statement	that	includes	this	prospectus	(or	any	one	or	more	additional	registration	statements	filed	with	the	SEC	that
Â		24	Table	of	Contents	Â		include	Common	Shares	that	may	be	issued	and	sold	by	the	Company	to	Keystone	under	the
Purchase	Agreement)	or	prohibiting	or	suspending	the	use	of	this	prospectus	(or	the	prospectus	included	in	any	one	or
more	additional	registration	statements	filed	with	the	SEC	under	the	Registration	Rights	Agreement),	and	the	absence
of	any	suspension	of	qualification	or	exemption	from	qualification	of	the	Common	Shares	for	offering	or	sale	in	any
jurisdiction;	Â		Â		â€¢	Â		there	shall	not	have	occurred	any	event	and	there	shall	not	exist	any	condition	or	state	of	facts,
which	makes	any	statement	of	a	material	fact	made	in	the	registration	statement	that	includes	this	prospectus	(or	in
any	one	or	more	additional	registration	statements	filed	with	the	SEC	that	include	Common	Shares	that	may	be	issued
and	sold	by	the	Company	to	Keystone	under	the	Purchase	Agreement)	untrue	or	which	requires	the	making	of	any
additions	to	or	changes	to	the	statements	contained	therein	in	order	to	state	a	material	fact	required	by	the	Securities
Act	to	be	stated	therein	or	necessary	in	order	to	make	the	statements	then	made	therein	(in	the	case	of	this	prospectus
or	the	prospectus	included	in	any	one	or	more	additional	registration	statements	filed	with	the	SEC	under	the
Registration	Rights	Agreement,	in	light	of	the	circumstances	under	which	they	were	made)	not	misleading;	Â		Â		â€¢	Â	
this	prospectus,	in	final	form,	shall	have	been	filed	with	the	SEC	under	the	Securities	Act	prior	to	Commencement,	and
all	reports,	schedules,	registrations,	forms,	statements,	information	and	other	documents	required	to	have	been	filed	by
the	Company	with	the	SEC	pursuant	to	the	reporting	requirements	of	the	Securities	Exchange	Act	of	1934,	as	amended
(the	â€œExchange	Actâ€​),	shall	have	been	filed	with	the	SEC;	Â		Â		â€¢	Â		trading	in	the	Common	Shares	shall	not	have
been	suspended	by	the	SEC	or	Nasdaq,	the	Company	shall	not	have	received	any	final	and	non-appealable	notice	that
the	listing	or	quotation	of	the	Common	Shares	on	Nasdaq	shall	be	terminated	on	a	date	certain	(unless,	prior	to	such
date,	the	Common	Shares	is	listed	or	quoted	on	any	other	Eligible	Market,	as	such	term	is	defined	in	the	Purchase
Agreement),	and	there	shall	be	no	suspension	of,	or	restriction	on,	accepting	additional	deposits	of	the	Common	Shares,
electronic	trading	or	book-entry	services	by	DTC	with	respect	to	the	Common	Shares;	Â		Â		â€¢	Â		the	Company	shall
have	complied	with	all	applicable	federal,	state	and	local	governmental	laws,	rules,	regulations	and	ordinances	in
connection	with	the	execution,	delivery	and	performance	of	the	Purchase	Agreement	and	the	Registration	Rights
Agreement;	Â		Â		â€¢	Â		the	absence	of	any	statute,	regulation,	order,	decree,	writ,	ruling	or	injunction	by	any	court	or
governmental	authority	of	competent	jurisdiction	which	prohibits	the	consummation	of	or	that	would	materially	modify
or	delay	any	of	the	transactions	contemplated	by	the	Purchase	Agreement	or	the	Registration	Rights	Agreement;	Â		Â	
â€¢	Â		the	absence	of	any	action,	suit	or	proceeding	before	any	arbitrator	or	any	court	or	governmental	authority
seeking	to	restrain,	prevent	or	change	the	transactions	contemplated	by	the	Purchase	Agreement	or	the	Registration
Rights	Agreement,	or	seeking	material	damages	in	connection	with	such	transactions;	Â		Â		â€¢	Â		all	of	the	Common



Shares	that	may	be	issued	pursuant	to	the	Purchase	Agreement	shall	have	been	approved	for	listing	or	quotation	on
Nasdaq	(or	any	Eligible	Market	as	defined	in	the	Purchase	Agreement),	subject	only	to	notice	of	issuance;	Â		Â		â€¢	Â	
no	condition,	occurrence,	state	of	facts	or	event	constituting	a	material	adverse	effect	shall	have	occurred	and	be
continuing;	Â		Â		â€¢	Â		the	absence	of	any	bankruptcy	proceeding	against	the	Company	commenced	by	a	third	party,
and	the	Company	shall	not	have	commenced	a	voluntary	bankruptcy	proceeding,	consented	to	the	entry	of	an	order	for
relief	against	it	in	an	involuntary	bankruptcy	case,	consented	to	the	appointment	of	a	custodian	of	the	Company	or	for
all	or	substantially	all	of	its	property	in	any	bankruptcy	proceeding,	or	made	a	general	assignment	for	the	benefit	of	its
creditors;	and	Â		Â		â€¢	Â		the	receipt	by	Keystone	of	the	opinions,	bring-down	opinions	and	negative	assurances	from
outside	counsel	to	the	Company	in	the	forms	mutually	agreed	to	by	the	Company	and	Keystone	prior	to	the	date	of	the
Purchase	Agreement.	Â		25	Table	of	Contents	Termination	of	the	Purchase	Agreement	Unless	earlier	terminated	as
provided	in	the	Purchase	Agreement,	the	Purchase	Agreement	will	terminate	automatically	on	the	earliest	to	occur	of:
Â		Â		â€¢	Â		the	first	day	of	the	month	next	following	the	24-month	anniversary	of	the	Commencement	Date;	Â		Â		â€¢	Â	
the	date	on	which	Keystone	shall	have	purchased	the	Total	Commitment	pursuant	to	the	Purchase	Agreement;	Â		Â		â€¢
Â		the	date	on	which	the	Common	Shares	shall	have	failed	to	be	listed	or	quoted	on	Nasdaq	or	any	other	Eligible
Market;	and	Â		Â		â€¢	Â		thirtieth	(30th)	trading	day	next	following	the	date	on	which	the	Company	commences	a
voluntary	bankruptcy	case	or	any	third	party	commences	a	bankruptcy	proceeding	against	the	Company,	a	custodian	is
appointed	for	the	Company	in	a	bankruptcy	proceeding	for	all	or	substantially	all	of	its	property,	or	the	Company	makes
a	general	assignment	for	the	benefit	of	its	creditors.	We	have	the	right	to	terminate	the	Purchase	Agreement	at	any
time	after	Commencement,	at	no	cost	or	penalty	(subject	to	the	issuance	of	the	Commitment	Shares),	upon	one	trading
dayâ€™s	prior	written	notice	to	Keystone.	No	Short-Selling	or	Hedging	by	Keystone	Keystone	has	agreed	that	neither	it
nor	any	of	its	affiliates	shall	engage	in	any	direct	or	indirect	short-selling	or	hedging	of	our	Common	Shares	during	any
time	prior	to	the	termination	of	the	Purchase	Agreement.	Prohibition	on	Variable	Rate	Transactions	Subject	to	specified
exceptions	included	in	the	Purchase	Agreement,	we	are	limited	in	our	ability	to	enter	into	specified	variable	rate
transactions	during	the	term	of	the	Purchase	Agreement.	Such	transactions	include,	among	others,	the	issuance	of
convertible	securities	with	a	conversion	or	exercise	price	that	is	based	upon	or	varies	with	the	trading	price	of	our
Common	Shares	after	the	date	of	issuance.	Effect	of	Performance	of	the	Purchase	Agreement	on	our	Stockholders	All
Common	Shares	registered	in	this	offering	that	may	be	issued	or	sold	by	us	to	Keystone	under	the	Purchase	Agreement
are	expected	to	be	freely	tradable.	Common	Shares	registered	in	this	offering	may	be	sold	by	us	to	Keystone	over	a
period	of	up	to	24	months	commencing	on	the	date	of	this	registration	statement	of	which	this	prospectus	is	a	part
becomes	effective.	The	resale	by	Keystone	of	a	significant	amount	of	Common	Shares	registered	in	this	offering	at	any
given	time,	or	the	perception	that	these	sales	may	occur,	could	cause	the	market	price	of	our	Common	Shares	to
decline	and	to	be	highly	volatile.	Sales	of	our	Common	Shares	to	Keystone,	if	any,	will	depend	upon	market	conditions
and	other	factors	to	be	determined	by	us.	We	may	ultimately	decide	to	sell	to	Keystone	all,	some	or	none	of	the
additional	Common	Shares	that	may	be	available	for	us	to	sell	pursuant	to	the	Purchase	Agreement.	If	and	when	we	do
sell	Common	Shares	to	Keystone,	after	Keystone	has	acquired	the	Common	Shares,	Keystone	may	resell	all,	some	or
none	of	those	Common	Shares	at	any	time	or	from	time	to	time	in	its	discretion.	Therefore,	sales	to	Keystone	by	us
under	the	Purchase	Agreement	may	result	in	substantial	dilution	to	the	interests	of	other	holders	of	our	Common
Shares.	In	addition,	if	we	sell	a	substantial	number	of	Common	Shares	to	Keystone	under	the	Purchase	Agreement,	or	if
investors	expect	that	we	will	do	so,	the	actual	sales	of	Common	Shares	or	the	mere	existence	of	our	arrangement	with
Keystone	may	make	it	more	difficult	for	us	to	sell	equity	or	equity-related	securities	in	the	future	at	a	time	and	at	a
price	that	we	might	otherwise	wish	to	effect	such	sales.	However,	we	have	the	right	to	control	the	timing	and	amount	of
any	additional	sales	of	our	Common	Shares	to	Keystone	and	the	Purchase	Agreement	may	be	terminated	by	us	at	any
time	at	our	discretion	without	any	cost	to	us.	Â		26	Table	of	Contents	Pursuant	to	the	terms	of	the	Purchase	Agreement,
we	have	the	right,	but	not	the	obligation,	to	direct	Keystone	to	purchase	up	to	12,030,218	Common	Shares,	subject	to
certain	limitations.	We	have	registered	only	a	portion	of	the	Common	Shares	issuable	under	the	Purchase	Agreement
and,	therefore,	we	may	seek	to	issue	and	sell	to	Keystone	under	the	Purchase	Agreement	more	Common	Shares	than
are	offered	under	this	prospectus.	If	we	choose	to	do	so,	we	must	first	register	for	resale	under	the	Securities	Act	any
such	additional	Common	Shares,	which	could	cause	additional	substantial	dilution	to	our	stockholders.	The	number	of
Common	Shares	ultimately	offered	for	resale	under	this	prospectus	is	dependent	upon	the	number	of	Common	Shares
we	direct	Keystone	to	purchase	under	the	Purchase	Agreement.	The	following	table	sets	forth	the	amount	of	gross
proceeds	we	would	receive	from	Keystone	from	our	sale	of	Common	Shares	to	Keystone	under	the	Purchase	Agreement
at	varying	purchase	prices:	Â		AssumedÂ	PurchasePriceÂ	PerÂ	ShareÂ	($)Â	(4)	Â	
NumberÂ	ofÂ	RegisteredSharesÂ	toÂ	beÂ	PurchasedifÂ	Full	Purchase	(1)	Â		Â	
PercentageÂ	ofOutstandingÂ	SharesAfterÂ	GivingÂ	EffectÂ	tothe	Issuance	toKeystone	(2)	Â		Â	
GrossÂ	ProceedsÂ	fromÂ	theSale	of	Shares	toKeystone	Under	thePurchase	Agreement	($)	Â		$0.1600	Â		Â		11,789,614
Â		Â		Â		19.57	%Â		Â		$	1,886,338	Â		$0.1700	Â		Â		11,789,614	Â		Â		Â		19.57	%Â		Â		$	2,004,234	Â		$0.1780(3)	Â		Â	
11,789,614	Â		Â		Â		19.57	%Â		Â		$	2,098,551	Â		$0.1900	Â		Â		11,789,614	Â		Â		Â		19.57	%Â		Â		$	2,240,027	Â		$0.2000
Â		Â		11,789,614	Â		Â		Â		19.57	%Â		Â		$	2,357,923	Â		$0.2100	Â		Â		11,789,614	Â		Â		Â		19.57	%Â		Â		$	2,475,819	Â	
$0.2200	Â		Â		11,789,614	Â		Â		Â		19.57	%Â		Â		$	2,593,715	Â		Â		(1)	Although	the	Purchase	Agreement	provides	that	we
may	sell	up	to	$25Â	million	of	our	Common	Shares	to	Keystone,	we	are	only	registering	12,030,218	Common	Shares	for
resale	under	the	registration	statement	of	which	this	prospectus	forms	a	part,	including	the	240,604	Commitment
Shares	issued	or	issuable	to	Keystone	on	in	consideration	of	Keystoneâ€™s	commitment	to	purchase	our	Common
Shares	at	our	direction	under	the	Purchase	Agreement,	for	which	we	will	receive	no	cash	proceeds.	Therefore,	only
11,789,614	of	such	Common	Shares	represent	Common	Shares	that	we	may	issue	and	sell	to	Keystone	for	cash
consideration	in	purchases	under	the	Purchase	Agreement	from	time	to	time,	at	our	sole	discretion,	during	the	24-
month	period	commencing	on	the	Commencement	Date,	which	may	or	may	not	cover	all	the	Common	Shares	we
ultimately	sell	to	Keystone	under	the	Purchase	Agreement,	if	any,	depending	on	the	purchase	price	per	Common	Share.
We	have	included	in	this	column	only	the	11,789,614	Common	Shares	that	we	may	issue	and	sell	to	Keystone	for	cash
consideration	in	purchases	under	the	Purchase	Agreement	that	are	being	registered	for	resale	in	the	offering	made	by
this	prospectus	(excluding	the	240,604	Commitment	Shares),	without	regard	for	the	Beneficial	Ownership	Cap.	(2)	The
denominator	is	based	on	60,181,183	Common	Shares	outstanding	as	of	JanuaryÂ	30,	2025,	adjusted	to	include	the
issuance	of	the	number	of	Common	Shares	set	forth	in	the	adjacent	column	that	we	would	have	sold	to	Keystone,
assuming	the	average	purchase	price	in	the	first	column.	The	numerator	is	based	on	the	number	of	Common	Shares
issuable	under	the	Purchase	Agreement	at	the	corresponding	assumed	average	purchase	price	set	forth	in	the	first
column.	(3)	The	closing	sale	price	of	our	Common	Shares	on	FebruaryÂ	7,	2025.	SELLING	SHAREHOLDER	This



prospectus	relates	to	the	possible	resale	from	time	to	time	by	Keystone	Capital	Partners	of	any	or	all	of	the	Common
Shares	that	may	be	issued	by	us	to	Keystone	Capital	Partners	under	the	Purchase	Agreement.	For	additional
information	regarding	the	issuance	of	Common	Shares	covered	by	this	prospectus,	see	the	section	entitled	â€œThe
Keystone	Capital	Transactionâ€​	above.	We	are	registering	the	Common	Shares	pursuant	to	the	provisions	of	the
Registration	Rights	Agreement	we	entered	into	with	Keystone	Capital	Partners	on	FebruaryÂ	7,	2025	in	order	to	permit
the	Selling	Shareholder	to	offer	the	Common	Shares	for	resale	from	time	to	time.	Except	Â		27	Table	of	Contents	for	the
transactions	contemplated	by	the	Purchase	Agreement	and	the	Registration	Rights	Agreement,	Keystone	Capital
Partners	has	not	had	any	material	relationship	with	us	within	the	past	three	years.	As	used	in	this	prospectus,	the	term
â€œSelling	Shareholderâ€​	means	Keystone	Capital	Partners,	LLC.	The	table	below	presents	information	regarding	the
Selling	Shareholder	and	the	Common	Shares	that	it	may	offer	from	time	to	time	under	this	prospectus.	This	table	is
prepared	based	on	information	supplied	to	us	by	the	Selling	Shareholder,	and	reflects	holdings	as	of	FebruaryÂ	7,	2025.
The	number	of	Common	Shares	in	the	column	â€œMaximum	Number	of	Common	Shares	to	be	Offered	Pursuant	to	this
Prospectusâ€​	represents	all	of	the	Common	Shares	that	the	Selling	Shareholder	may	offer	under	this	prospectus.	The
Selling	Shareholder	may	sell	some,	all	or	none	of	its	Common	Shares	in	this	offering.	We	do	not	know	how	long	the
Selling	Shareholder	will	hold	the	Common	Shares	before	selling	them,	and	we	currently	have	no	agreements,
arrangements	or	understandings	with	the	Selling	Shareholder	regarding	the	sale	of	any	of	the	Common	Shares.
Beneficial	ownership	is	determined	in	accordance	with	Rule	13d-3(d)	promulgated	by	the	SEC	under	the	Exchange	Act,
and	includes	Common	Shares	with	respect	to	which	the	Selling	Shareholder	has	voting	and	investment	power.	The
percentage	of	Common	Shares	beneficially	owned	by	the	Selling	Shareholder	prior	to	the	offering	shown	in	the	table
below	is	based	on	an	aggregate	of	0	Common	Shares	outstanding	on	FebruaryÂ	7,	2025.	Because	the	purchase	price	of
the	Common	Shares	issuable	under	the	Purchase	Agreement	is	determined	on	each	Fixed	Purchase	Date,	with	respect
to	a	Fixed	Purchase,	on	the	applicable	VWAP	Purchase	Date,	with	respect	to	a	VWAP	Purchase,	and	on	the	applicable
Additional	VWAP	Purchase	Date,	with	respect	to	an	Additional	VWAP	Purchase,	the	number	of	Common	Shares	that
may	actually	be	sold	by	the	Company	to	Keystone	Capital	under	the	Purchase	Agreement	may	be	fewer	than	the
number	of	Common	Shares	being	offered	by	this	prospectus.	The	fourth	column	assumes	the	sale	of	all	of	the	Common
Shares	offered	by	the	Selling	Shareholder	pursuant	to	this	prospectus.	Â		Name	of	Selling	Shareholder	Â	Â		Number	of
CommonShares	Owned	Priorto	Offering	Â		Â	Â		MaximumÂ	NumberÂ	ofCommonÂ	SharesÂ	toÂ	beOffered	Pursuant
tothis	ProspectusNumber	Â		Â	Â		Number	of	CommonShares	Owned	AfterOffering	Â		Â		Â	Â		Number	Â		Â	Â		Percent(1)
Â		Â	Â		Â		Â		Â	Â		Number(3)	Â		Â	Â		Percent(2)	Â		Keystone	Capital	Partners,	LLC(3)	Â	Â		Â		0	Â		Â	Â		Â		*	Â		Â	Â		Â	
12,030,218	Â		Â	Â		Â		12,030,218	Â		Â	Â		Â		19.96	Â		Â		*	Represents	beneficial	ownership	of	less	than	1%	of	the
outstanding	Common	Shares.	(1)	Applicable	percentage	ownership	is	based	on	0	Common	Shares	outstanding	as	of
FebruaryÂ	7,	2025.	(2)	Assumes	the	sale	of	all	Common	Shares	being	offered	pursuant	to	this	prospectus.	(3)	The
business	address	of	Keystone	Capital	Partners,	LLC	is	139	Fulton	Street,	Suite	412,	New	York,	NY	10038.	Keystone
Capital	Partners,	LLCâ€™s	principal	business	is	that	of	a	private	investor.	Ranz	Group,	LLC,	a	Delaware	limited	liability
company,	is	the	managing	member	of	Keystone	Capital	Partners,	LLC	and	the	beneficial	owner	of	97%	of	the
membership	interests	in	Keystone	Capital	Partners,	LLC.	Fredric	G.	Zaino	is	the	managing	member	of	Ranz	Group,	LLC
and	has	sole	voting	control	and	investment	discretion	over	securities	beneficially	owned	directly	by	Keystone	Capital,
LLC	and	indirectly	by	Ranz	Group,	LLC.	We	have	been	advised	that	none	of	Mr.Â	Zaino,	Ranz	Group,	LLC	or	Keystone
Capital	Partners,	LLC	is	a	member	of	the	Financial	Industry	Regulatory	Authority,	or	FINRA,	or	an	independent	broker-
dealer,	or	an	affiliate	or	associated	person	of	a	FINRA	member	or	independent	broker-dealer.	The	foregoing	should	not
be	construed	in	and	of	itself	as	an	admission	by	Mr.Â	Zaino	as	to	beneficial	ownership	of	the	securities	beneficially
owned	directly	by	Keystone	Capital	Partners,	LLC	and	indirectly	by	Ranz	Group,	LLC.	PLAN	OF	DISTRIBUTION	The
Common	Shares	offered	by	this	prospectus	are	being	offered	by	the	Selling	Shareholder,	Keystone	Capital	Partners,
LLC.	The	Common	Shares	may	be	sold	or	distributed	from	time	to	time	by	the	Selling	Shareholder	directly	to	one	or
more	purchasers	or	through	brokers,	dealers,	or	underwriters	who	may	act	solely	as	agents	at	market	prices	prevailing
at	the	time	of	sale,	at	prices	related	to	the	prevailing	market	prices,	at	Â		28	Table	of	Contents	negotiated	prices,	or	at
fixed	prices,	which	may	be	changed.	The	sale	of	our	Common	Shares	offered	by	this	prospectus	could	be	effected	in	one
or	more	of	the	following	methods:	Â		Â		â€¢	Â		ordinary	brokersâ€™	transactions;	Â		Â		â€¢	Â		transactions	involving
cross	or	block	trades;	Â		Â		â€¢	Â		through	brokers,	dealers,	or	underwriters	who	may	act	solely	as	agents;	Â		Â		â€¢	Â	
â€œat	the	marketâ€​	into	an	existing	market	for	our	Common	Shares;	Â		Â		â€¢	Â		in	other	ways	not	involving	market
makers	or	established	business	markets,	including	direct	sales	to	purchasers	or	sales	effected	through	agents;	Â		Â		â€¢
Â		in	privately	negotiated	transactions;	or	Â		Â		â€¢	Â		any	combination	of	the	foregoing.	In	order	to	comply	with	the
securities	laws	of	certain	states,	if	applicable,	the	Common	Shares	may	be	sold	only	through	registered	or	licensed
brokers	or	dealers.	In	addition,	in	certain	states,	the	Common	Shares	may	not	be	sold	unless	they	have	been	registered
or	qualified	for	sale	in	the	state	or	an	exemption	from	the	stateâ€™s	registration	or	qualification	requirement	is
available	and	complied	with.	None	of	our	Common	Shares	issued	pursuant	to	the	Purchase	Agreement	will	be	offered
for	sale	or	sold	by	us	or	the	Selling	Shareholder	on	the	TSX	or	to	purchasers	resident	in	Canada.	Keystone	Capital
Partners,	LLC	is	an	â€œunderwriterâ€​	within	the	meaning	of	SectionÂ	2(a)(11)	of	the	Securities	Act.	Keystone	Capital
Partners	has	informed	us	that	it	intends	to	use	one	or	more	registered	broker-dealers	to	effectuate	all	sales,	if	any,	of
our	Common	Shares	that	it	has	acquired	and	may	in	the	future	acquire	from	us	pursuant	to	the	Purchase	Agreement.
Such	sales	will	be	made	at	prices	and	at	terms	then	prevailing	or	at	prices	related	to	the	then	current	market	price.
Each	such	registered	broker-dealer	will	be	an	underwriter	within	the	meaning	of	SectionÂ	2(a)(11)	of	the	Securities
Act.	Keystone	Capital	Partners	has	informed	us	that	each	such	broker-dealer	will	receive	commissions	from	Keystone
Capital	Partners	that	will	not	exceed	customary	brokerage	commissions.	Brokers,	dealers,	underwriters	or	agents
participating	in	the	distribution	of	our	Common	Shares	offered	by	this	prospectus	may	receive	compensation	in	the
form	of	commissions,	discounts,	or	concessions	from	the	purchasers,	for	whom	the	broker-dealers	may	act	as	agent,	of
the	Common	Shares	sold	by	the	Selling	Shareholder	through	this	prospectus.	The	compensation	paid	to	any	such
particular	broker-dealer	by	any	such	purchasers	of	our	Common	Shares	sold	by	the	Selling	Shareholder	may	be	less
than	or	in	excess	of	customary	commissions.	Neither	we	nor	the	Selling	Shareholder	can	presently	estimate	the	amount
of	compensation	that	any	agent	will	receive	from	any	purchasers	of	our	Common	Shares	sold	by	the	Selling
Shareholder.	We	know	of	no	existing	arrangements	between	the	Selling	Shareholder	or	any	other	shareholder,	broker,
dealer,	underwriter	or	agent	relating	to	the	sale	or	distribution	of	our	Common	Shares	offered	by	this	prospectus.	We
may	from	time	to	time	file	with	the	SEC	one	or	more	supplements	to	this	prospectus	or	amendments	to	the	registration
statement	of	which	this	prospectus	forms	a	part	to	amend,	supplement	or	update	information	contained	in	this
prospectus,	including,	if	and	when	required	under	the	Securities	Act,	to	disclose	certain	information	relating	to	a



particular	sale	of	Common	Shares	offered	by	this	prospectus	by	the	Selling	Shareholder,	including	the	names	of	any
brokers,	dealers,	underwriters	or	agents	participating	in	the	distribution	of	such	Common	Shares	by	the	Selling
Shareholder,	any	compensation	paid	by	the	Selling	Shareholder	to	any	such	brokers,	dealers,	underwriters	or	agents,
and	any	other	required	information.	Â		29	Table	of	Contents	We	will	pay	the	expenses	incident	to	the	registration	under
the	Securities	Act	of	the	offer	and	sale	of	our	Common	Shares	covered	by	this	prospectus	by	the	Selling	Shareholder.	As
consideration	for	its	irrevocable	commitment	to	purchase	our	Common	Shares	under	the	Purchase	Agreement,	we	have
issued	to	Keystone	Capital	Partners	72,181	Common	Shares	as	the	Initial	Commitment	Shares	in	accordance	with	the
Purchase	Agreement	and	have	agreed	to	issue	to	Keystone	Capital	Partners	an	additional	168,423	Common	Shares	as
the	Back-End	Commitment	Shares.	We	will	also	pay	to	Keystone	Capital	Partners	$25,000	in	cash	as	reimbursement	for
the	reasonable,	out-of-pocket	expenses	incurred	by	Keystone	Capital	Partners,	including	the	legal	fees	and
disbursements	of	Keystone	Capital	Partnersâ€™	legal	counsel,	in	connection	with	its	due	diligence	investigation	of	the
Company	and	in	connection	with	the	preparation,	negotiation	and	execution	of	the	Purchase	Agreement.	We	also	have
agreed	to	indemnify	Keystone	Capital	Partners	and	certain	other	persons	against	certain	liabilities	in	connection	with
the	offering	of	our	Common	Shares	offered	hereby,	including	liabilities	arising	under	the	Securities	Act	or,	if	such
indemnity	is	unavailable,	to	contribute	amounts	required	to	be	paid	in	respect	of	such	liabilities.	Keystone	Capital
Partners	has	agreed	to	indemnify	us	against	liabilities	under	the	Securities	Act	that	may	arise	from	certain	written
information	furnished	to	us	by	Keystone	Capital	Partners	specifically	for	use	in	this	prospectus	or,	if	such	indemnity	is
unavailable,	to	contribute	amounts	required	to	be	paid	in	respect	of	such	liabilities.	Insofar	as	indemnification	for
liabilities	arising	under	the	Securities	Act	may	be	permitted	to	our	directors,	officers,	and	controlling	persons,	we	have
been	advised	that	in	the	opinion	of	the	SEC	this	indemnification	is	against	public	policy	as	expressed	in	the	Securities
Act	and	is	therefore,	unenforceable.	We	estimate	that	the	total	expenses	for	the	offering	will	be	approximately
$145,000.	Keystone	Capital	Partners	has	represented	to	us	that	at	no	time	prior	to	the	date	of	the	Purchase	Agreement
has	Keystone	Capital	Partners	or	its	agents,	representatives	or	affiliates	engaged	in	or	effected,	in	any	manner
whatsoever,	directly	or	indirectly,	any	short	sale	(as	such	term	is	defined	in	Rule	200	of	Regulation	SHO	of	the
Exchange	Act)	of	our	Common	Shares	or	any	hedging	transaction,	which	establishes	a	net	short	position	with	respect	to
our	Common	Shares.	Keystone	Capital	Partners	has	agreed	that	during	the	term	of	the	Purchase	Agreement,	neither
Keystone	Capital	Partners,	nor	any	of	its	agents,	representatives	or	affiliates	will	enter	into	or	effect,	directly	or
indirectly,	any	of	the	foregoing	transactions.	We	have	advised	the	Selling	Shareholder	that	it	is	required	to	comply	with
Regulation	M	promulgated	under	the	Exchange	Act.	With	certain	exceptions,	Regulation	M	precludes	the	Selling
Shareholder,	any	affiliated	purchasers,	and	any	broker-dealer	or	other	person	who	participates	in	the	distribution	from
bidding	for	or	purchasing,	or	attempting	to	induce	any	person	to	bid	for	or	purchase	any	security	which	is	the	subject	of
the	distribution	until	the	entire	distribution	is	complete.	Regulation	M	also	prohibits	any	bids	or	purchases	made	in
order	to	stabilize	the	price	of	a	security	in	connection	with	the	distribution	of	that	security.	All	of	the	foregoing	may
affect	the	marketability	of	the	securities	offered	by	this	prospectus.	This	offering	will	terminate	on	the	date	that	all	of
our	Common	Shares	offered	by	this	prospectus	have	been	sold	by	the	Selling	Shareholder.	Our	Common	Shares	are
currently	listed	on	Nasdaq	under	the	symbol	â€œAPTOâ€​	and	on	the	TSX	under	the	symbol	â€œAPSâ€​.
MANAGEMENTâ€™S	DISCUSSION	AND	ANALYSIS	OF	FINANCIAL	CONDITION	AND	RESULTS	OF	OPERATIONS
Our	discussion	and	analysis	of	financial	condition	and	results	of	operations	is	incorporated	by	reference	from	Part	II,
Item	7	of	the	Companyâ€™s	Annual	Report	on	Form	10-K	(as	amended)	as	filed	with	the	SEC	on	MarchÂ	26,	2025	and
from	Part	II,	Item	2	of	the	Companyâ€™s	Quarterly	Reports	on	Form	10-Q	as	filed	with	the	SEC	on	MarchÂ	31,	2024,
JuneÂ	30,	2024,	and	SeptemberÂ	30,	2024	(see	â€œIncorporation	of	Certain	Information	by	Referenceâ€​).	Â		30	Table
of	Contents	BUSINESS	The	description	of	our	business	is	incorporated	by	reference	from	Part	I,	Item	1	of	the
Companyâ€™s	Annual	Report	on	Form	10-K	(as	amended)	as	filed	with	the	SEC	on	MarchÂ	26,	2024	(see
â€œIncorporation	of	Certain	Information	by	Referenceâ€​).	DESCRIPTION	OF	OUR	COMMON	SHARES	AND
SECURITIES	WE	ARE	OFFERING	Offered	Shares	We	are	offering	12,030,218	common	shares.	Description	of	Securities
The	following	description	of	our	common	shares,	no	par	value	per	share,	is	a	summary	and	does	not	purport	to	be
complete.	It	is	subject	to	and	qualified	in	its	entirety	by	reference	to	our	Articles	of	Incorporation,	Arrangement	and
Amendment	last	amended	on	JuneÂ	12,	2015	(the	â€œArticlesâ€​)	and	our	Amended	By-Law	No.Â	2	(the	â€œBylawsâ€​),
each	of	which	is	incorporated	by	reference	as	an	exhibit	to	the	Annual	Report	on	Form	10-K.	We	encourage	you	to	read
our	Articles	and	our	Bylaws	for	additional	information.	Authorized	Capital	Our	authorized	share	capital	consists	of	an
unlimited	number	of	common	shares.	Voting	Rights	Holders	of	common	shares	will	be	entitled	to	receive	notice	of	and
to	attend	all	meetings	of	the	shareholders.	Holders	of	common	shares	are	entitled	to	one	vote	per	share	on	all	matters
voted	on	by	the	shareholders,	including	the	election	of	directors.	Our	common	shares	do	not	have	cumulative	voting
rights.	Each	director	is	elected	by	a	plurality	of	the	votes	cast.	However,	in	an	uncontested	election,	if	a	nominee	for
director	receives	a	greater	number	of	votes	â€œwithheldâ€​	from	his	or	her	election	than	votes	â€œforâ€​	such	election,
the	nominee	will	be	considered	not	to	have	received	the	support	of	the	shareholders,	even	though	duly	elected	as	a
matter	of	corporate	law.	Such	a	nominee	will	be	expected	to	provide	forthwith	his	or	her	resignation	to	the	board,
effective	on	acceptance	by	the	board.	Unless	special	circumstances	apply,	the	board	will	accept	the	resignation.	Within
90	days	following	the	applicable	meeting	of	the	shareholders,	the	board	will	determine	whether	to	accept	or	reject	the
resignation	offer	that	has	been	submitted.	Following	the	boardâ€™s	decision	on	the	resignation,	the	board	will
promptly	disclose,	via	press	release,	its	decision	(including	the	reasons	for	rejecting	the	resignation	offer,	if	applicable).
Except	for	the	election	of	directors,	or	as	otherwise	required	by	the	Articles,	the	Bylaws	or	applicable	laws	and
regulations,	all	questions	properly	before	a	meeting	of	shareholders	will	be	decided	by	a	majority	of	the	votes	cast	on
the	question.	Dividend	Rights	and	Dividend	Policy	The	holders	of	common	shares	are	entitled,	at	the	discretion	of	our
board	of	directors,	to	receive	out	of	any	or	all	of	our	assets	properly	available	for	the	payment	of	dividends,	any
dividend	declared	by	the	board	of	directors	and	payable	by	us	on	our	common	shares.	Any	dividend	unclaimed	after	a
period	of	six	years	from	the	date	on	which	the	same	has	been	declared	to	be	payable	shall	be	forfeited	and	shall	revert
to	us.	We	and	our	subsidiaries	are,	and	may	become,	parties	to	agreements	pursuant	to	which	we	borrow	money,	and
certain	covenants	in	these	agreements	may	limit	our	ability	to	pay	dividends	or	other	distributions	with	respect	to	the
common	shares	or	to	repurchase	common	shares.	Â		31	Table	of	Contents	We	have	not	paid	any	dividends	since	our
incorporation.	At	the	discretion	of	our	board	of	directors,	we	will	consider	paying	dividends	in	the	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	our	board	of	directors	to	retain	all	earnings	to	finance	our	business	plan.
Liquidation	Rights	The	holders	of	common	shares	will	participate	on	a	pro	rata	basis	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.	Other	Rights	and	Preferences	Our	common
shares	have	no	sinking	fund	or	redemption	provisions	or	preemptive,	conversion	or	exchange	rights.	Fully	Paid	Shares
Our	outstanding	common	shares	are,	and	any	newly	issued	common	shares	will	be,	fully	paid	and	non-assessable.
DISCLOSURE	OF	COMMISSION	POSITION	ON	INDEMNIFICATION	FOR	SECURITIES	ACT	LIABILITIES	Insofar	as
indemnification	for	liabilities	arising	under	the	Securities	Act	may	be	permitted	to	our	directors,	officers	and	controlling
persons	pursuant	to	the	foregoing	provisions,	we	have	been	informed	that	in	the	opinion	of	the	SEC	such
indemnification	is	against	public	policy	as	expressed	in	the	Securities	Act	and	is,	therefore,	unenforceable.	LEGAL
MATTERS	The	validity	of	the	securities	being	offered	hereby	is	being	passed	upon	for	us	by	McCarthy	TÃ©trault	LLP,
Toronto,	Ontario,	with	respect	to	matters	of	Canadian	law	and	DorseyÂ	&	Whitney	LLP,	Vancouver,	British	Columbia
and	Denver,	Colorado	with	respect	to	matters	of	U.S.	law.	EXPERTS	The	consolidated	financial	statements	of	Aptose
Biosciences	Inc.	as	of	DecemberÂ	31,	2023	and	2022	and	for	the	years	then	ended	have	been	incorporated	by	reference
herein	and	in	the	registration	statement	in	reliance	upon	the	report	of	KPMG	LLP,	independent	registered	public
accounting	firm,	incorporated	by	reference	herein,	and	upon	the	authority	of	said	firm	as	experts	in	accounting	and
auditing.	The	audit	report	covering	the	DecemberÂ	31,	2023	consolidated	financial	statements	contains	an	explanatory
paragraph	that	states	that	the	Companyâ€™s	recurring	losses	from	operations	and	net	capital	deficiency	raise
substantial	doubt	about	the	entityâ€™s	ability	to	continue	as	a	going	concern.	The	consolidated	financial	statements	do
not	include	any	adjustments	that	might	result	from	the	outcome	of	that	uncertainty.	Â		Â		32	Table	of	Contents	WHERE
YOU	CAN	FIND	MORE	INFORMATION	We	are	subject	to	the	information	requirements	of	the	Securities	Exchange	Act
of	1934	and,	accordingly,	we	file	reports	with	and	furnish	other	information	to	the	SEC.	This	prospectus	forms	part	of	a
registration	statement	we	have	filed	with	the	SEC	relating	to,	among	other	things,	the	Offered	Shares.	As	permitted	by
SEC	rules,	this	prospectus	does	not	contain	all	of	the	information	contained	in	the	registration	statement	that	we	filed.
For	further	information	regarding	us	and	the	securities	covered	by	this	prospectus,	you	may	desire	to	review	the	full
registration	statement,	including	its	exhibits.	The	registration	statement,	including	its	exhibits,	as	well	as	the
documents	that	we	file	with	the	SEC,	may	be	inspected	and	copied	at	the	public	reference	facilities	maintained	by	the
SEC	at	100	F	Street,	N.E.,	Room	1580,	Washington,	D.C.	20549.	You	may	obtain	information	on	the	operation	of	the
public	reference	room	by	calling	1-800-SEC-0330.	Copies	of	such	materials	are	also	available	by	mail	from	the	Public
Reference	Branch	of	the	SEC	at	100	F	Street,	N.E.,	Washington,	D.C.	20549	at	prescribed	rates.	In	addition,	the	SEC
maintains	a	website	(http://www.sec.gov)	from	which	interested	persons	can	electronically	access	the	registration
statement,	including	the	exhibits	to	the	registration	statement.	INCORPORATION	OF	CERTAIN	INFORMATION	BY
REFERENCE	The	SEC	allows	us	to	â€œincorporate	by	referenceâ€​	information	we	file	with	the	SEC.	This	means	that
we	can	disclose	important	information	to	you	by	referring	you	to	those	documents.	We	incorporate	by	reference	into
this	prospectus	the	documents	listed	below:	Â		Â		â€¢	Â		Annual	Report	on	Form	10-K	for	the	fiscal	year	ended
DecemberÂ	31,	2023	filed	with	the	SEC	on	MarchÂ		26,	2024,	as	amended	and	filed	with	the	SEC	on	AprilÂ	29,	2024;	Â	
Â		â€¢	Â		Quarterly	Report	on	Form	10-Q	filed	with	the	SEC	on	May	Â	14,	2024,	AugustÂ		8,	2024,	and	NovemberÂ	12,
2024;	Â		Â		â€¢	Â		Our	definitive	proxy	statements	on	Schedule	14A	filed	on	MayÂ	14,	2024,	JulyÂ	17,	2024,	and
DecemberÂ		30,	2024;	Â		Â		â€¢	Â		Our	Current	Reports	on	Form	8-K	filed	with	the	SEC	on	January	Â	30,	2024,	MarchÂ	
1,	2024,	AprilÂ		5,	2024,	AprilÂ		26,	2024,	MayÂ		1,	2024,	MayÂ		31,	2024,	JuneÂ		3,	2024,	JuneÂ		20,	2024,	JulyÂ		19,
2024,	AugustÂ		30,	2024,	SeptemberÂ		6,	2024,	OctoberÂ		4,	2024,	NovemberÂ		25,	2024,	JanuaryÂ		13,	2025,
JanuaryÂ		21,	2025,	JanuaryÂ		28,	2025,	FebruaryÂ		3,	2025,	FebruaryÂ	13,	2025;	and	Â		Â		â€¢	Â		The	description	of
our	common	shares	set	forth	under	the	heading	â€œAdditional	Informationâ€”Common	Sharesâ€​	contained	in	our
Annual	Report	on	Form	20-F	for	the	fiscal	year	end	MayÂ		31,	2014,	filed	with	the	SEC	on	JulyÂ	30,	2014,	and
incorporated	by	reference	into	our	Registration	Statement	on	Form	8-A,	as	filed	with	the	SEC	on	OctoberÂ	21,	2014,
including	any	amendment	or	report	to	such	Registration	Statement	on	Form	8-A	filed	for	the	purpose	of	amending	such
description.	In	addition,	all	documents	filed	by	us	under	Sections	13(a),	13(c),	14	or	15(d)	of	the	Securities	Exchange
Act	of	1934,	after	the	date	of	this	prospectus	but	before	the	termination	of	the	offering	of	the	securities	covered	by	this
prospectus,	are	hereby	incorporated	by	reference	into	this	prospectus.	We	have	not	authorized	anyone	to	provide	you
with	any	different	or	additional	information	other	than	that	contained	in	or	incorporated	by	reference	into	this
prospectus.	We	take	no	responsibility	for,	and	can	provide	no	assurance	as	to	the	reliability	of,	any	information	that
others	may	provide.	Any	statement	contained	in	a	document	incorporated	or	deemed	to	be	incorporated	by	reference
into	this	prospectus	will	be	deemed	to	be	modified	or	superseded	for	purposes	of	this	prospectus	to	the	extent	that	a
statement	contained	in	this	prospectus	or	any	other	subsequently	filed	document	that	is	deemed	to	be	incorporated	by
reference	into	this	prospectus	modifies	or	supersedes	the	statement.	Any	statement	so	modified	or	superseded	will	not
be	deemed,	except	as	so	modified	or	superseded,	to	constitute	a	part	of	this	prospectus.	Â		33	Table	of	Contents	The
documents	incorporated	by	reference	into	this	prospectus	are	available	from	us	upon	request.	We	will	provide	a	copy	of
any	and	all	of	the	information	that	is	incorporated	by	reference	into	this	prospectus	to	any	person,	including	a	beneficial
owner,	to	whom	a	prospectus	is	delivered,	without	charge,	upon	written	or	oral	request.	If	exhibits	to	the	documents
incorporated	by	reference	into	this	prospectus	are	not	themselves	specifically	incorporated	by	reference	in	this
prospectus,	then	the	exhibits	will	not	be	provided.	Requests	for	any	of	these	documents	should	be	directed	to:	Investor
Relations	Aptose	Biosciences	Inc.	66	Wellington	Street	West,	Suite	5300	TD	Bank	Tower,	Box	48	Toronto,	Ontario	M5K
1E6	Canada	Â		34	Table	of	Contents	Â		Â		Â		PROSPECTUS	Aptose	Biosciences	Inc.	Offering	of	12,030,218	Common
Shares	Â		â€ƒâ€ƒâ€ƒâ€ƒ,	2025	Â		Â		Â		Â		Table	of	Contents	PART	II	INFORMATION	NOT	REQUIRED	IN	THE
PROSPECTUS	Â		Itemâ€‰13.	Other	Expenses	of	Issuance	and	Distribution.	The	following	table	sets	forth	all	expenses
to	be	paid	by	the	Company,	other	than	underwriting	discounts	and	commissions,	upon	the	completion	of	this	offering.
All	amounts	shown	are	estimates	except	for	the	SEC	filing	fee.	Â		Â		Â	Â		ApproximateAmount	Â		SEC	registration	fee
Â	Â		$	336	Â		Legal	fees	and	expenses	Â	Â		Â		88,000	Â		Accounting	fees	and	expenses	Â	Â		Â		21,000	Â		Transfer	agent
and	registrar	fees	Â	Â		Â		10,000	Â		Miscellaneous	Â	Â		Â		664	Â		Total	Â	Â		$	120,000	Â		Â	Â		Â		Â		Â		Â		Itemâ€‰14.
Indemnification	of	Directors	and	Officers.	Under	the	Canada	Business	Corporations	Act,	or	the	â€œCBCAâ€​,	the
Company	may	indemnify	its	current	or	former	directors	or	officers	or	another	individual	who	acts	or	acted	at	the
Companyâ€™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	Company	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
Company	may	advance	moneys	to	such	an	individual	for	the	costs,	charges	and	expenses	of	such	a	proceeding.	The



CBCA	also	provides	that	the	Company	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	Company	or	other	entity	to	procure	a	judgment	in	its	favour,	to	which	the	individual	is	made	a	party
because	of	the	individualâ€™s	association	with	the	Company	or	other	entity	at	the	Companyâ€™s	request.	However,
indemnification	under	any	of	the	foregoing	circumstances	is	prohibited	under	the	CBCA	unless	the	individual:	Â		Â		â€¢
Â		acted	honestly	and	in	good	faith	with	a	view	to	the	Companyâ€™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	Companyâ€™s	request;	and	Â	
Â		â€¢	Â		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.	The	Companyâ€™s	by-law	No.Â	2
provides	that	the	Company	will	indemnify	its	directors	or	officers,	former	directors	or	officers	or	other	individuals	who
act	or	have	acted	at	the	Companyâ€™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	Companyâ€™s	by-law	No.Â	2
further	provides	that,	except	as	otherwise	required	by	the	CBCA,	the	Company	may	from	time	to	time	indemnify	and
save	harmless	any	person	who	was	or	is	a	party	or	is	threatened	Â		II-1	Table	of	Contents	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	Company)	by	reason	of	the	fact	that	he	or	she	is	or	was	an	employee	or
agent	of	the	Company,	or	is	or	was	serving	at	the	request	of	the	Company	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	Company	or,	as	the	case	may	be,	to	the	best	interests	of	the	other	entity	for
which	he	or	she	served	at	the	Companyâ€™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
Company	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.	The	Company	has
entered	into	indemnity	agreements	with	its	directors	and	certain	officers	pursuant	to	which	it	has	agreed	to	indemnify
its	officers	and	directors	for:	Â		Â		(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	Company,	if	(i)Â	they
acted	honestly	and	in	good	faith	with	a	view	to	the	best	interests	of	the	Company,	and	(ii)Â	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.	Â		Â		(b)	all	costs,	charges	and	expenses	reasonably	incurred	by	them	in	connection	with
any	action	by	or	on	behalf	of	the	Company	to	procure	a	judgment	in	the	Companyâ€™s	favour	to	which	they	are	made	a
party	by	reason	of	being	or	having	been	a	director	and/or	officer	of	the	Company.	Â		Â		(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	Company	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	Company	pursuant	to	the
foregoing	provisions,	the	Company	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.
Â		Itemâ€‰15.	Recent	Sales	of	Unregistered	Securities.	The	Company	sold	the	securities	described	below	within	the
past	three	years	which	were	not	registered	under	the	Securities	Act.	On	DecemberÂ	9,	2022,	the	Company	entered	into
an	equity	distribution	agreement	pursuant	to	which	the	Company	may,	from	time	to	time,	sell	Common	Shares	having
an	aggregate	offering	value	of	up	to	$50Â	million	through	Jones	Trading	Institutional	Services	LLC	(â€œJones
Tradingâ€​)	on	Nasdaq	(the	â€œ2022	ATM	Facilityâ€​).	During	the	current	year	up	to	MayÂ	30,	2024,	the	date	on	which
the	Company	terminated	the	2022	ATM	Facility,	the	Company	issued	81,591	Common	Shares	under	this	2022	ATM
Facility	at	an	average	price	of	$1.22	per	share	for	gross	proceeds	of	$100Â	thousand	($97Â	thousand	net	of	share
issuance	costs).	On	MayÂ	30,	2024,	the	Company	terminated	the	2022	At-The-Market	Facility.	Since	inception	to
MayÂ	30,	2024,	the	date	the	Company	terminated	the	2022	ATM	Facility,	the	Company	raised	a	total	of	$2.1Â	million	of
gross	proceeds	($2.0Â	million	net	of	share	issuance	costs)	under	the	2022	ATM	Facility.	Costs	associated	with	the
proceeds	consisted	of	a	3%	cash	commission.	Â		II-2	Table	of	Contents	On	MayÂ	25,	2023,	the	Company	entered	into
Purchase	Agreement	with	Keystone	Capital	Partners,	LLC	(â€œKeystoneâ€​),	pursuant	to	which	Keystone	has
committed	to	purchase	from	the	Company,	at	the	Companyâ€™s	direction,	up	to	$25Â	million	common	shares,	subject
to	the	terms	and	conditions	specified	in	such	purchase	agreement.	Pursuant	to	the	Purchase	Agreement,	the	Company
will	issue	to	Keystone	7,547	Initial	Commitment	Shares	on	the	Commencement	Date	as	consideration	for	its	irrevocable
commitment	to	purchase	the	common	shares	thereunder,	subject	the	terms	and	conditions	contained	therein.	In	the
nine	months	ended	SeptemberÂ	30,	2023,	the	Companyâ€™s	issuance	of	common	shares	to	Keystone	comprised
328,438	common	shares.	The	securities	were	issued	pursuant	to	an	exemption	from	registration	provided	for	under
SectionÂ	4(a)(2)	of	the	Securities	Act.	The	Company	relied	on	this	exemption	from	registration	based	in	part	on
representations	made	by	the	investor.	On	SeptemberÂ	6,	2023,	the	Company	entered	into	a	subscription	agreement
(the	â€œSubscription	Agreementâ€​)	with	Hanmi	Pharmaceutical	Co.,	Ltd.,	a	corporation	formed	under	the	laws	of	the
Republic	of	Korea	(â€œHanmi	Pharmaceuticalâ€​),	pursuant	to	which	the	Company	agreed	to	sell	and	issue	to	Hanmi
Pharmaceutical	and	Hanmi	Pharmaceutical	agreed	to	purchase	from	the	Company	up	to	$7.0Â	million	of	our	common
shares,	at	a	purchase	price	per	common	share	of	$4.448	(the	â€œPurchase	Priceâ€​),	which	represents	a	premium	to	the
Nasdaq	â€œMinimum	Priceâ€​	as	defined	under	Rule	5635(d)(1)(A)	under	Nasdaqâ€™s	Listing	Rules	of	$4.04	per
common	share	for	aggregate	gross	proceeds	to	the	Company	of	up	to	$7.0Â	million	(such	transaction,	the	â€œHanmi
Investmentâ€​).	Hanmi	Pharmaceutical	is	a	current	shareholder	of	the	Company	and	holds,	as	of	the	date	of	this	current
report,	approximately	884,152	common	shares	which	represents	approximately	12.07%	of	the	Companyâ€™s	issued
and	outstanding	common	shares	on	a	non-diluted	basis.	The	Hanmi	Investment	was	structured	in	two	tranches.	The	first
tranche	of	$3.0Â	million	was	paid	upon	the	signing	of	the	Subscription	Agreement	for	the	issuance	of	668,449	common
shares	at	the	Purchase	Price.	The	second	tranche	of	$4.0Â	million	(the	â€œSecond	Trancheâ€​)	will	be	priced	at	a
premium	to	the	Nasdaq	â€œMinimum	Priceâ€​	based	on	a	formula	set	forth	in	the	Subscription	Agreement	and	will	be
paid	upon	the	Company	achieving	certain	milestones.	The	securities	were	issued	pursuant	to	an	exemption	from



registration	provided	for	under	SectionÂ	4(a)(2)	of	the	Securities	Act.	The	Company	relied	on	this	exemption	from
registration	based	in	part	on	representations	made	by	the	investor.	On	JanuaryÂ	31,	2024,	the	Company	announced	the
closing	of	a	$9.7Â	million	public	offering	(the	â€œPublic	Offeringâ€​)	and	a	$4Â	million	private	placement	(the
â€œPrivate	Placementâ€​)	with	Hanmi.	The	Public	Offering	comprised	5,649,122	Common	Shares	and	warrants	at	a
combined	offering	price	of	$1.71.	This	included	736,842	Common	Shares	and	warrants	pursuant	to	a	full	exercise	by
the	underwriter	of	its	over-allotment	option.	The	Private	Placement	comprised	2,105,263	Common	Shares	sold	at	a
price	of	$1.90,	representing	an	11%	premium	over	the	price	of	the	Common	Shares	issued	as	part	of	the	Public
Offering.	Nasdaq	subsequently	issued	a	letter	to	the	Company	regarding	the	value	and	the	date	of	the	Private
Placement,	as	discussed	in	this	note,	below.	Financing	costs	of	approximately	$1.4Â	million	included	underwriting	costs
of	7%	and	approximately	$0.4Â	million	in	professional	fees.	The	Company	also	issued	Hanmi	warrants	to	purchase
Common	Shares	at	an	exercise	price	of	$1.71	per	Share.	On	JuneÂ	3,	2024,	the	Company	closed	a	registered	direct
offering	priced	at-the-market	under	Nasdaq	rules	of	1,800,000	Common	Shares	at	a	purchase	price	of	$1.15	per	share
and	2,055,000	pre-funded	warrants	at	a	purchase	price	of	$1.149	per	pre-funded	warrant.	Additionally,	in	a	concurrent
private	placement,	Aptose	issued	unregistered	series	A	warrants	to	purchase	up	to	3,855,000	Common	Shares	and
series	B	warrants	to	purchase	up	to	3,855,000	Common	Shares,	each	at	an	exercise	price	of	$1.15	per	share.	The	series
A	and	series	B	unregistered	warrants	became	exercisable	beginning	on	the	effective	date	of	shareholder	approval	of	the
issuance	of	the	shares	issuable	upon	exercise	of	the	warrants	which	was	obtained	on	SeptemberÂ	5,	2024.	The	series	A
warrants	will	expire	five	years	from	SeptemberÂ	5,	2024	and	the	series	B	warrants	will	expire	eighteen	months	from
SeptemberÂ	5,	2024.	The	gross	proceeds	to	the	Company	from	the	offering	was	approximately	$4.43Â	million,	before
deducting	the	placement	agentâ€™s	fees	and	other	offering	expenses.	Financing	costs	of	approximately
$408Â	thousand	included	underwriting	costs	of	7%	and	professional	fees.	In	addition,	the	underwriter	received	192,750
warrants,	each	at	an	exercise	price	of	$1.44.	The	unregistered	warrants	are	exercisable	on	SeptemberÂ	5,	2024	and	will
expire	five	years	from	SeptemberÂ	5,	2024.	Â		II-3	Table	of	Contents	On	FebruaryÂ	7,	2025,	the	Company	entered	into
Purchase	Agreement	with	Keystone	Capital	Partners,	LLC	(â€œKeystoneâ€​),	pursuant	to	which	Keystone	has
committed	to	purchase	from	the	Company,	at	the	Companyâ€™s	direction,	up	to	$25Â	million	common	shares,	subject
to	the	terms	and	conditions	specified	in	such	purchase	agreement.	Pursuant	to	the	Purchase	Agreement,	the	Company
issued	to	Keystone	72,191	Initial	Commitment	Shares	concurrently	with	the	Companyâ€™s	execution	of	the	Purchase
Agreement	as	consideration	for	its	irrevocable	commitment	to	purchase	the	common	shares	thereunder,	subject	the
terms	and	conditions	contained	therein.	The	securities	were	issued	pursuant	to	an	exemption	from	registration
provided	for	under	SectionÂ	4(a)(2)	of	the	Securities	Act.	The	Company	relied	on	this	exemption	from	registration
based	in	part	on	representations	made	by	the	investor.	Â		Itemâ€‰16.	Exhibits	and	Financial	Statement	Schedules.	Â	
Â		(a)	See	the	Exhibit	Index	on	the	page	immediately	preceding	the	signature	page	hereto	for	a	list	of	exhibits	filed	as
part	of	this	registration	statement	on	Form	S-1,	which	Exhibit	Index	is	incorporated	herein	by	reference.	Â		Â		(b)	No
financial	statement	schedules	are	provided	because	the	information	called	for	is	not	required	or	is	shown	either	in	the
financial	statements	or	the	notes	thereto.	Â		Itemâ€‰17.	Undertakings.	The	undersigned	registrant	hereby	undertakes:
(1)	To	file,	during	any	period	in	which	offers	or	sales	are	being	made,	a	post-effective	amendment	to	this	registration
statement:	(i)	To	include	any	prospectus	required	by	section	10(a)(3)	of	the	Securities	Act;	(ii)	To	reflect	in	the
prospectus	any	facts	or	events	arising	after	the	effective	date	of	the	registration	statement	(or	the	most	recent	post-
effective	amendment	thereof)	which,	individually	or	in	the	aggregate,	represent	a	fundamental	change	in	the
information	set	forth	in	the	registration	statement.	Notwithstanding	the	foregoing,	any	increase	or	decrease	in	volume
of	securities	offered	(if	the	total	dollar	value	of	securities	offered	would	not	exceed	that	which	was	registered)	and	any
deviation	from	the	low	or	high	end	of	the	estimated	maximum	offering	range	may	be	reflected	in	the	form	of	prospectus
filed	with	the	Securities	and	Exchange	Commission	pursuant	to	Rule	424(b)	if,	in	the	aggregate,	the	changes	in	volume
and	price	represent	no	more	than	a	20Â	percent	change	in	the	maximum	aggregate	offering	price	set	forth	in	the
â€œCalculation	of	Registration	Feeâ€​	table	in	the	effective	registration	statement;	and	(iii)	To	include	any	material
information	with	respect	to	the	plan	of	distribution	not	previously	disclosed	in	the	registration	statement	or	any
material	change	to	such	information	in	the	registration	statement.;	provided,	however,	that	paragraphs	(1)(i),	(1)(ii)	and
(1)(iii)	above	do	not	apply	if	the	information	required	to	be	included	in	a	post-effective	amendment	by	those	paragraphs
is	contained	in	reports	filed	with	or	furnished	to	the	Securities	and	Exchange	Commission	by	the	Company	pursuant	to
SectionÂ	13	or	SectionÂ	15(d)	of	the	Securities	Exchange	Act	of	1934	that	are	incorporated	by	reference	in	the
registration	statement,	or	is	contained	in	a	form	of	prospectus	filed	pursuant	to	Rule	424(b)	that	is	part	of	the
registration	statement.	(2)	That,	for	the	purpose	of	determining	any	liability	under	the	Securities	Act,	each	such	post-
effective	amendment	shall	be	deemed	to	be	a	new	registration	statement	relating	to	the	securities	offered	therein,	and
the	offering	of	such	securities	at	that	time	shall	be	deemed	to	be	the	initial	bona	fide	offering	thereof.	(3)	To	remove
from	registration	by	means	of	a	post-effective	amendment	any	of	the	securities	being	registered	which	remain	unsold	at
the	termination	of	the	offering.	Â		II-4	Table	of	Contents	(4)	That,	for	the	purpose	of	determining	liability	under	the
Securities	Act	to	any	purchaser:	(A)	Each	prospectus	filed	by	the	Company	pursuant	to	Rule	424(b)(3)	shall	be	deemed
to	be	part	of	the	registration	statement	as	of	the	date	the	filed	prospectus	was	deemed	part	of	and	included	in	the
registration	statement;	and	(B)	Each	prospectus	required	to	be	filed	pursuant	to	Rule	424(b)(2),	(b)(5)	or	(b)(7)	as	part
of	a	registration	statement	in	reliance	on	Rule	430B	relating	to	an	offering	made	pursuant	to	Rule	415(a)(1)(i),	(vii),	or
(x)Â	for	the	purpose	of	providing	the	information	required	by	SectionÂ	10(a)	of	the	Securities	Act	shall	be	deemed	to	be
part	of	and	included	in	the	registration	statement	as	of	the	earlier	of	the	date	such	form	of	prospectus	is	first	used	after
effectiveness	or	the	date	of	the	first	contract	of	sale	of	securities	in	the	offering	described	in	the	prospectus.	As
provided	in	Rule	430B,	for	liability	purposes	of	the	issuer	and	any	person	that	is	at	that	date	an	underwriter,	such	date
shall	be	deemed	to	be	a	new	effective	date	of	the	registration	statement	relating	to	the	securities	in	the	registration
statement	to	which	that	prospectus	relates,	and	the	offering	of	such	securities	at	that	time	shall	be	deemed	to	be	the
initial	bona	fide	offering	thereof.	Provided,	however,	that	no	statement	made	in	a	registration	statement	or	prospectus
that	is	part	of	the	registration	statement	or	made	in	a	document	incorporated	or	deemed	incorporated	by	reference	into
the	registration	statement	or	prospectus	that	is	part	of	the	registration	statement	will,	as	to	a	purchaser	with	a	time	of
contract	of	sale	prior	to	such	effective	date,	supersede	or	modify	any	statement	that	was	made	in	the	registration
statement	or	prospectus	that	was	part	of	the	registration	statement	or	made	in	any	such	document	immediately	prior	to
such	effective	date.	(5)	That,	for	purposes	of	determining	any	liability	under	the	Securities	Act,	each	filing	of	the
Companyâ€™s	annual	report	pursuant	to	SectionÂ	13(a)	or	15(d)	of	the	Exchange	Act	(and,	where	applicable,	each
filing	of	an	employee	benefit	planâ€™s	annual	report	pursuant	to	SectionÂ	15(d)	of	the	Exchange	Act)	that	is
incorporated	by	reference	in	the	registration	statement	shall	be	deemed	to	be	a	new	registration	statement	relating	to



the	securities	offered	therein,	and	the	offering	of	such	securities	at	that	time	shall	be	deemed	to	be	the	initial	bona	fide
offering	thereof.	(6)	Insofar	as	indemnification	for	liabilities	arising	under	the	Securities	Act	may	be	permitted	to
directors,	officers	and	controlling	persons	of	the	Company	pursuant	to	any	charter	provision,	by	law	or	otherwise,	the
Company	has	been	advised	that	in	the	opinion	of	the	Securities	and	Exchange	Commission	such	indemnification	is
against	public	policy	as	expressed	in	the	Securities	Act	and	is,	therefore,	unenforceable.	In	the	event	that	a	claim	for
indemnification	against	such	liabilities	(other	than	payment	by	the	Company	of	expenses	incurred	or	paid	by	a	director,
officer	or	controlling	person	of	the	Company	in	the	successful	defense	of	any	action,	suit	or	proceeding)	is	asserted	by
such	director,	officer	or	controlling	person	in	connection	with	the	securities	being	registered,	the	Company	will,	unless
in	the	opinion	of	its	counsel	the	matter	has	been	settled	by	controlling	precedent,	submit	to	a	court	of	appropriate
jurisdiction	the	question	whether	such	indemnification	by	it	is	against	public	policy	as	expressed	in	the	Securities	Act
and	will	be	governed	by	the	final	adjudication	of	such	issue.	Â		II-5	Table	of	Contents	EXHIBIT	INDEX	The	following
documents	are	being	filed	with	the	Commission	as	exhibits	to	this	registration	statement	on	FormÂ	S-1.	Â	
ExhibitNumber	Â	Â		Description	of	Document	â€‡â€‡3.1	Â	Â		Articles	of	Incorporation,	Arrangement	and	Amendment
(incorporated	herein	by	reference	to	ExhibitÂ		99.3	to	the	Companyâ€™s	Current	Report	on	Form	6-K	filed	with	the
SEC	on	JuneÂ	12,	2015)	â€‡â€‡3.2	Â	Â		By-law	#2	of	the	Company	(incorporated	herein	by	reference	to	Exhibit	99.2	to
the	Companyâ€™s	Current	Report	on	Form	6-K	filed	with	the	SEC	on	JuneÂ	12,	2015)	â€‡â€‡3.3	Â	Â		Certificate	of
Amendment	(incorporated	herein	by	reference	to	Exhibit	3.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed
with	the	SEC	on	JuneÂ	5,	2023)	â€‡â€‡4.1	Â	Â		Description	of	Securities	(incorporated	by	reference	to	Exhibit	4.1	to	the
Companyâ€™s	Annual	report	on	Form	10-K	filed	with	the	SEC	on	MarchÂ	22,	2022)	â€‡â€‡4.2	Â	Â		Form	of	Common
Warrant	(incorporated	herein	by	reference	to	Exhibit	4.2	to	the	Companyâ€™s	Registration	Statement	on	Form	S-1/A
filed	October	31,	2024)	â€‡â€‡4.3	Â	Â		Form	of	Pre-Funded	Warrant	(incorporated	herein	by	reference	to	Exhibit	4.3	to
the	Companyâ€™s	Registration	Statement	on	Form	S-1/A	filed	October	31,	2024)	â€‡â€‡4.4	Â	Â		Form	of	Placement
Agent	Warrant	(incorporated	herein	by	reference	to	Exhibit	4.4	to	the	Companyâ€™s	Registration	Statement	on	Form
S-1/A	filed	October	31,	2024)	â€‡â€‡5.1*	Â	Â		Opinion	of	McCarthy	TÃ©trault	LLP	â€‡10.1	Â	Â		Indemnification
Agreement	dated	JulyÂ		10,	2007	between	Lorus	Therapeutics	Inc.	and	the	Company	(incorporated	herein	by	reference
to	Exhibit	99.1	to	the	Companyâ€™s	Current	Report	on	Form	6-K	filed	with	the	SEC	on	SeptemberÂ	4,	2007)	â€‡10.2+
Â	Â		Amended	and	Restated	Executive	Employment	Agreement	between	the	Company	and	Dr.Â	WilliamÂ	G.	Rice	dated
AugustÂ		19,	2014	(incorporated	herein	by	reference	to	Exhibit	4.9A	to	the	Companyâ€™s	Annual	Report	on	Form	20-F
filed	with	the	SEC	on	MarchÂ	4,	2015)	â€‡10.3+	Â	Â		Share	Option	Plan	as	amended	MayÂ	5,	2015	(incorporated
herein	by	reference	to	Exhibit	99.2	to	the	Companyâ€™s	Current	Report	on	Form	6-K	filed	with	the	SEC	on	JuneÂ	12,
2015)	â€‡10.4+	Â	Â		Stock	Incentive	Plan	as	adopted	MayÂ	5,	2015	(incorporated	herein	by	reference	to	Exhibit	99.1	to
the	Companyâ€™s	Current	Report	on	Form	6-K	filed	with	the	SEC	on	JuneÂ	12,	2015)	â€‡10.5+	Â	Â		Form	of	Executive
Employment	Agreement,	dated	DecemberÂ	4,	2019,	between	the	Company	and	Dr.Â		Rafael	Bejar	(incorporated	herein
by	reference	to	Exhibit	10.7	to	the	Companyâ€™s	Annual	Report	filed	on	Form	10-K	filed	with	the	SEC	on	MarchÂ	10,
2020)	â€‡10.6^	Â	Â		License	agreement	dated	JuneÂ		13,	2018	by	and	between	the	Company	and	CrystalGenomics,	Inc.
(incorporated	herein	by	reference	to	Exhibit	1.1	to	the	Companyâ€™s	Current	Report	on	Form	6-K	filed	with	the	SEC
filed	on	JuneÂ	22,	2018)	â€‡10.7^	Â	Â		Option	and	License	Agreement	between	the	Company	and	CrystalGenomics,	Inc.
dated	MarchÂ	21,	2016	(incorporated	herein	by	reference	on	Form	10-KA/3	filed	with	the	SEC	on	AprilÂ	22,	2019)
â€‡10.8^	Â	Â		Amendment	to	Option	and	License	Agreement	between	the	Company	and	CrystalGenomics,	Inc.,	dated
AprilÂ		26,	2016	(incorporated	herein	by	reference	to	Exhibit	99.2	to	the	Companyâ€™s	Current	Report	on	Form	6-K
filed	with	the	SEC	on	JuneÂ	8,	2016)	Â		II-6	Table	of	Contents	ExhibitNumber	Â	Â		Description	of	Document	â€‡10.9^
Â	Â		Second	Amendment	to	Option	and	License	Agreement	between	the	Company	and	CrystalGenomics,	Inc.,	dated
MayÂ		13,	2016	(incorporated	herein	by	reference	to	Exhibit	99.3	to	the	Companyâ€™s	Current	Report	on	Form	6-K
filed	with	the	SEC	on	JuneÂ	8,	2016)	â€‡10.10^	Â	Â		Third	Amendment	to	Option	and	License	Agreement	between	the
Company	and	CrystalGenomics,	Inc.,	dated	MayÂ		19,	2016	(incorporated	herein	by	reference	to	Exhibit	99.4	to	the
Companyâ€™s	Current	Report	on	Form	6-K	filed	with	the	SEC	on	JuneÂ	8,	2016)	â€‡10.11^	Â	Â		Fourth	Amendment	to
Option	and	License	Agreement	between	the	Company	and	CrystalGenomics,	Inc.,	dated	JuneÂ		1,	2016	(incorporated
herein	by	reference	to	Exhibit	99.5	to	the	Companyâ€™s	Current	Report	on	Form	6-K	filed	with	the	SEC	on	JuneÂ	8,
2016)	â€‡10.12^	Â	Â		License	Agreement	dated	as	of	MarchÂ		6,	2018	by	and	between	the	Company	and	Ohm	Oncology
Inc.	(incorporated	herein	by	reference	to	Exhibit	99.2	on	Form	6-K	filed	with	the	SEC	filed	on	MarchÂ	8,	2018)
â€‡10.13+	Â	Â		Aptose	Biosciences	Inc.	2021	Employee	Stock	Purchase	Plan	(incorporated	by	reference	to	the
Definitive	Proxy	statement	on	Schedule	14A	filed	with	the	SEC	on	AprilÂ	1,	2021)	(File	no.Â	1-32001)	â€‡10.14+	Â	Â	
Aptose	Biosciences	Inc.	2021	Employee	Stock	Incentive	Plan	(incorporated	by	reference	to	the	Definitive	Proxy
statement	on	Schedule	14A	filed	with	the	SEC	on	AprilÂ	1,	2021)	(File	no.Â	1-32001)	â€‡10.15^	Â	Â		Exclusive	License
Agreement,	dated	NovemberÂ		4,	2021,	by	and	between	Hanmi	Pharmaceutical	Co.	Ltd.	and	Aptose	Biosciences	Inc.
(incorporated	herein	by	reference	to	Exhibit	10.1	to	the	Companyâ€™s	Current	Report	filed	on	Form	8-K	on
NovemberÂ		4,	2021)	â€‡10.16	Â	Â		Employment	Agreement	dated	JuneÂ	3,	2019	between	Aptose	Biosciences	Inc.	and
Philippe	Ledru	(incorporated	herein	by	reference	to	ExhibitÂ		10.1	to	the	Companyâ€™s	Current	Report	filed	on
FormÂ	8-K	on	AprilÂ	11,	2022)	â€‡10.17	Â	Â		Employment	Agreement,	dated	JuneÂ		27,	2022,	between	Aptose
Biosciences	Inc.	and	Fletcher	Payne	(incorporated	herein	by	reference	to	Exhibit	10.1	to	the	Companyâ€™s	Current
Report	filed	on	FormÂ	8-K	on	JuneÂ	28,	2022)	â€‡10.18	Â	Â		Equity	Distribution	Agreement,	dated	DecemberÂ		9,	2022,
among	Aptose	Biosciences	Inc.	and	JonesTrading	Institutional	Services	LLC	(incorporated	herein	by	reference	to
Exhibit	10.1	to	the	Companyâ€™s	Current	Report	filed	on	Form	8-K	on	DecemberÂ		12,	2022)	â€‡10.19	Â	Â	
Registration	Rights	Agreement,	dated	as	of	MayÂ		25,	2023,	by	and	between	the	Company	and	Keystone	Capital
Partners,	LLC	(incorporated	herein	by	reference	to	Exhibit	10.2	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed
with	the	SEC	on	MayÂ		26,	2023)	â€‡10.20	Â	Â		Common	Share	Purchase	Agreement,	dated	as	of	MayÂ		25,	2023,	by
and	between	the	Company	and	Keystone	Capital	Partners,	LLC	(incorporated	herein	by	reference	to	Exhibit	10.1	to	the
Companyâ€™s	Current	Report	on	Form	8-K	filed	with	the	SEC	on	MayÂ		26,	2023)	â€‡10.21	Â	Â		Subscription
Agreement,	dated	SeptemberÂ		6,	2023,	by	and	between	the	Company	and	Hanmi	Pharmaceutical	Co.,	Ltd.
(incorporated	herein	by	reference	to	Exhibit	10.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	with	the	SEC
on	SeptemberÂ		12,	2023)	â€‡10.22	Â	Â		Investor	Rights	Agreement,	dated	SeptemberÂ		6,	2023,	by	and	between	the
Company	and	Hanmi	Pharmaceutical	Co.,	Ltd.	(incorporated	herein	by	reference	to	Exhibit	10.2	to	the	Companyâ€™s
Current	Report	on	Form	8-K	filed	with	the	SEC	on	SeptemberÂ		12,	2023)	Â		II-7	Table	of	Contents	ExhibitNumber	Â	Â	
Description	of	Document	â€‡10.23	Â	Â		Facility	Agreement	among	the	Company	and	Hanmi	Pharmaceutical	Co.,	Ltd.
dated	AugustÂ		27,	2024	(incorporated	herein	by	reference	to	ExhibitÂ	10.1	to	the	Companyâ€™s	Quarterly	Report	on



FormÂ	10-Q	filed	NovemberÂ	12,	2024)	â€‡10.24	Â	Â		Placement	Agency	Agreement,	dated	as	of	NovemberÂ		21,	2024,
by	and	among	Aptose	Biosciences	Inc.	and	A.G.P./Alliance	Global	Partners,	as	placement	agent	(incorporated	herein	by
reference	to	ExhibitÂ	10.1	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	NovemberÂ	25,	2024)	â€‡10.25
Â	Â		Form	of	Securities	Purchase	Agreement	(incorporated	herein	by	reference	to	ExhibitÂ		10.24	to	the	Companyâ€™s
Registration	Statement	on	FormÂ	S-1/A	filed	OctoberÂ	31,	2024)	â€‡10.26	Â	Â		Sales	Agreement,	dated	as	of
FebruaryÂ		3,	2025,	by	and	among	Aptose	Biosciences	Inc.	and	A.G.P./Alliance	Global	Partners,	as	sales	agent
(incorporated	herein	by	reference	to	ExhibitÂ	10.1	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed
FebruaryÂ	3,	2025)	â€‡10.27*	Â	Â		Common	Share	Purchase	Agreement,	dated	FebruaryÂ		7,	2025,	between	Aptose
Biosciences	Inc.	and	Keystone	Capital	Partners,	LLC	(incorporated	by	reference	herein	to	Exhibit	10.1	to	the
Companyâ€™s	Current	Report	filed	on	Form	8-K	on	FebruaryÂ	12,	2025)	â€‡10.28*	Â	Â		Registration	Rights
Agreement,	dated	FebruaryÂ		7,	2025,	between	Aptose	Biosciences	Inc.	and	Keystone	Capital	Partners,	LLC
(incorporated	by	reference	herein	to	Exhibit	10.2	to	the	Companyâ€™s	Current	Report	filed	on	Form	8-K	on
FebruaryÂ	12,	2025)	â€‡21.1	Â	Â		List	of	Subsidiaries	(incorporated	herein	by	reference	to	Exhibit	21.1	to	the
Companyâ€™s	Current	Report	filed	on	Form	10-K	on	MarchÂ	24,	2023)	â€‡23.1*	Â	Â		Consent	of	Independent
Registered	Public	Accounting	Firm	(KPMG)	â€‡23.2*	Â	Â		Consent	of	McCarthy	TÃ©trault	LLP	(included	in	Exhibit	5.1)
â€‡24.1*	Â	Â		Powers	of	Attorney	(included	on	signature	page)	107*	Â	Â		Filing	Fees	Â		+	Indicates	management
contract	or	compensatory	plan	*	Filed	herewith	Â		II-8	Table	of	Contents	SIGNATURES	Pursuant	to	the	requirements	of
the	Securities	Act	of	1933,	the	Company	certifies	that	it	has	reasonable	grounds	to	believe	that	it	meets	all	of	the
requirements	for	filing	on	Form	S-1	and	has	duly	caused	this	registration	statement	to	be	signed	on	its	behalf	by	the
undersigned,	thereunto	duly	authorized,	in	the	City	of	Toronto,	Ontario,	Canada	on	February	13,	2025.	Â		Aptose
Biosciences	Inc.	By:	Â		/s/	Fletcher	Payne	Â		Fletcher	Payne	Â		Senior	Vice	President	and	Chief	Financial	Officer
POWER	OF	ATTORNEY	KNOW	ALL	PERSONS	BY	THESE	PRESENTS,	that	each	person	whose	signature	appears	below
hereby	constitutes	and	appoints	William	G.	Rice	and	Fletcher	Payne,	and	each	of	them,	either	of	whom	may	act	without
the	joinder	of	the	other,	as	his	or	her	true	and	lawful	agent,	proxy	and	attorney-in-fact,	with	full	power	of	substitution
and	resubstitution,	for	him	or	her	and	in	his	or	her	name,	place	and	stead,	in	any	and	all	capacities,	to	(i)Â	act	on,	sign
and	file	with	the	Securities	and	Exchange	Commission	any	and	all	amendments	(including	post-effective	amendments)
to	this	registration	statement	together	with	all	schedules	and	exhibits	thereto	and	any	subsequent	registration
statement	filed	pursuant	to	Rule	462(b)	under	the	Securities	Act	of	1933,	as	amended,	together	with	all	schedules	and
exhibits	thereto,	(ii)Â	act	on,	sign	and	file	such	certificates,	instruments,	agreements	and	other	documents	as	may	be
necessary	or	appropriate	in	connection	therewith,	(iii)Â	act	on	and	file	any	supplement	to	any	prospectus	included	in
this	registration	statement	or	any	such	amendment	or	any	subsequent	registration	statement	filed	pursuant	to	Rule
462(b)	under	the	Securities	Act	of	1933,	as	amended,	and	(iv)Â	take	any	and	all	actions	which	may	be	necessary	or
appropriate	to	be	done,	as	fully	for	all	intents	and	purposes	as	he	might	or	could	do	in	person,	hereby	approving,
ratifying	and	confirming	all	that	such	agent,	proxy	and	attorney-in-fact	or	any	of	his	substitutes	may	lawfully	do	or
cause	to	be	done	by	virtue	thereof.	Pursuant	to	the	requirements	of	the	Securities	Act	of	1933,	this	registration
statement	has	been	signed	by	the	following	persons	in	the	capacities	and	on	the	dates	indicated.	Â		Name	Â	Â		Positions
Â		Date	/s/	William	G.	Rice	William	G.	Rice	Â	Â		President,	Chief	Executive	Officer	and	Chairman	of	the	Board	of
Directors	(Principal	Executive	Officer)	Â		February	13,	2025	/s/	Fletcher	Payne	Fletcher	Payne	Â	Â		Senior	Vice
President	and	Chief	Financial	Officer	(Principal	Financial	and	Accounting	Officer)	Â		February	13,	2025	/s/	Denis	Burger
Denis	Burger	Â	Â		Director	Â		February	13,	2025	/s/	Carol	Ashe	Carol	Ashe	Â	Â		Director	Â		February	13,	2025	Â		II-1
Table	of	Contents	/s/	Dr.Â	ErichÂ	M.	Platzer	Dr.Â	ErichÂ	M.	Platzer	Â	Â		Director	Â		February	13,	2025	/s/
Dr.Â	BerndÂ	R.	Seizenger	Dr.Â	BerndÂ	R.	Seizenger	Â	Â		Director	Â		February	13,	2025	/s/	Dr.Â	Mark	Vincent
Dr.Â	Mark	Vincent	Â	Â		Director	Â		February	13,	2025	/s/	Warren	Whitehead	Warren	Whitehead	Â	Â		Director	Â	
February	13,	2025	AUTHORIZED	REPRESENTATIVE	Pursuant	to	the	requirements	of	SectionÂ	6(a)	of	the	Securities
Act	of	1933,	the	undersigned	has	signed	this	registration	statement,	solely	in	the	capacity	of	the	duly	authorized
representative	of	Aptose	Biosciences	Inc.	in	the	United	States,	on	this	13	day	of	February,	2025.	Â		APTOSE
BIOSCIENCES	U.S.	INC.	By:	Â		/s/	Fletcher	Payne	Â		Name:	Â		Fletcher	Payne	Â		Title:	Â		Senior	Vice	President	and
Chief	Financial	Officer	Â		II-2	EX-5.1	2	d910194dex51.htm	EX-5.1	EX-5.1	Exhibit	5.1	Â		Â	Â		Â	Â		McCarthy	TÃ©trault
LLP	Suite	5300,	TD	Bank	Tower	Box	48,	66	Wellington	Street	West	Toronto	(Ontario)	M5K	1E6	Canada	Tel:	â€‰416-
362-1812	Fax:	416-868-0673	Â	Â		Â	Â		February	13,	2025	Aptose	Biosciences	Inc.	66	Wellington	Street	West	Suite
5300,	TD	Bank	Tower,	Box	48	Toronto,	Ontario,	M5K	1E6	Dear	Sir/Mesdames:	We	have	acted	as	Canadian	counsel	to
Aptose	Biosciences	Inc.	(theÂ	â€œCompanyâ€​)	in	connection	with	the	preparation	and	filing	with	the	United	States
Securities	and	Exchange	Commission	(theÂ	â€œCommissionâ€​)	under	the	United	States	Securities	Act	of	1933,	as
amended	(theÂ	â€œSecurities	Actâ€​),	of	the	Companyâ€™s	Registration	Statement	on	Form	S-1	dated	February	13,
2025	(theÂ	â€œRegistration	Statementâ€​),	relating	to	the	resale	from	time	to	time	by	Keystone	Capital	Partners,	LLC
(theÂ	â€œSelling	Shareholderâ€​)	of	up	to	an	aggregate	of	12,030,218Â	common	shares	of	the	Company
(theÂ	â€œCommon	Sharesâ€​)	pursuant	to	a	common	share	purchase	agreement	entered	into	between	the	Company	and
the	Selling	Shareholder	dated	as	of	FebruaryÂ	7,	2025	(theÂ	â€œPurchase	Agreementâ€​),	which	includes
(i)Â	11,789,615Â	Common	Shares	that	the	Company	may	sell	to	the	Selling	Shareholder,	from	time	to	time,	at	the
Companyâ€™s	sole	discretion,	pursuant	to	the	Purchase	Agreement	(theÂ	â€œPlacement	Sharesâ€​),	(ii)Â	72,181
Common	Shares	will	be	issued	to	the	Selling	Shareholder	on	the	Commencement	Date	(as	defined	in	the	Purchase
Agreement)	as	consideration	for	its	commitment	to	purchase	Common	Shares	under	the	Purchase	Agreement
(theÂ	â€œInitial	Commitment	Sharesâ€​),	and	(iii)Â	168,423	Common	Shares	to	be	issued	to	the	Selling	Shareholder	as
consideration	for	its	commitment	to	purchase	Common	Shares	under	the	Purchase	Agreement	(theÂ	â€œBack	End
Commitment	Sharesâ€​).	Scope	of	Review,	Assumptions	and	Qualifications	As	counsel,	we	have	made	such
investigations	and	examined	the	originals,	or	duplicate,	certified,	conformed,	facsimiled	or	photostatic	copies	of	such
corporate	records,	agreements,	documents	and	other	instruments	and	have	made	such	other	investigations	as	we	have
considered	necessary	or	relevant	for	the	purposes	of	this	opinion,	including:	Â		Â		(a)	the	Registration	Statement,
including	the	prospectus	contained	therein;	Â		Â		(b)	the	Purchase	Agreement;	Â		Â		(c)	the	registration	rights
agreement	dated	as	of	FebruaryÂ	7,	2025	between	the	Company	and	the	Selling	Shareholder	(theÂ	â€œRegistration
Rights	Agreementâ€​);	Â		Â		(d)	the	articles	and	by-laws	of	the	Company;	Â	Â		page	2	Â		Â		(e)	a	certificate	of	compliance
dated	February	13,	2025	issued	in	respect	of	the	Company	pursuant	to	the	Canada	Business	Corporations	Act
(theÂ	â€œCertificate	of	Complianceâ€​);	and	Â		Â		(f)	a	certificate	of	Fletcher	Payne,	the	Senior	Vice	President,	Chief
Financial	Officer	and	Chief	Business	Officer	of	the	Company,	as	to	certain	factual	matters	dated	the	date	hereof.	The
Purchase	Agreement	and	the	Registration	Rights	Agreement	are	collectively	referred	to	herein	as	theÂ	â€œTransaction



Documentsâ€​.	We	have	also	examined	originals	or	copies,	certified	or	otherwise	identified	to	our	satisfaction,	of	such
records	of	the	Company	and	such	agreements,	certificates	of	public	officials,	certificates	of	officers,	or	other
representatives	of	the	Company,	and	such	other	documents	as	we	have	deemed	necessary	or	appropriate	as	a	basis	for
the	opinion	set	forth	herein.	In	our	examination,	we	have	assumed	the	legal	capacity	of	all	natural	persons,	the
genuineness	of	all	signatures,	the	authenticity	of	all	documents	submitted	to	us	as	originals,	the	conformity	to	original
documents	of	all	documents	submitted	to	us	as	certified,	conformed,	photostatic,	electronic,	or	facsimile	copies	and	the
authenticity	of	the	originals	of	such	documents.	In	making	our	examination	of	executed	documents	or	documents	which
may	be	executed,	we	have	assumed	that	the	parties	thereto,	other	than	the	Company,	had	or	will	have	the	power,
corporate	or	other,	to	enter	into	and	perform	all	obligations	thereunder	and	have	also	assumed	the	due	authorization	by
all	requisite	action,	corporate	or	other,	and	execution	and	delivery	by	such	parties,	of	such	documents	and	that	such
documents	constitute	or	will	constitute	valid	and	binding	obligations	of	the	parties	thereto.	We	have	also	assumed	that
the	Certificate	of	Compliance	will	continue	to	be	accurate	as	at	the	date	of	issuance	of	any	Back	End	Commitment
Shares	or	Placement	Shares.	In	connection	with	our	opinions	expressed	below,	we	have	assumed	that,	at	or	prior	to	the
time	of	the	delivery	of	any	such	Back	End	Commitment	Shares	or	Placement	Shares,	the	authorization	to	issue	the	Back
End	Commitment	Shares	and	the	Placement	Shares	pursuant	to	the	Purchase	Agreement	will	not	have	been	modified	or
rescinded	by	the	Board	of	Directors	of	the	Company	and	there	will	not	have	occurred	any	change	in	law	affecting	the
validity	or	enforceability	of	such	issuance	of	Back	End	Commitment	Shares	or	Placement	Shares.	We	have	also	assumed
that	neither	the	issuance	and	delivery	of	the	Back	End	Commitment	Shares	or	Placement	Shares,	nor	the	compliance	by
the	Company	with	the	terms	of	the	Purchase	Agreement,	will	violate	any	applicable	federal,	provincial	or	state	law	or
will	result	in	a	violation	of	any	provision	of	any	instrument	or	agreement	then	binding	upon	the	Company	or	any
restriction	imposed	by	any	court	or	governmental	body	having	jurisdiction	over	the	Company.	The	opinions	expressed
herein	are	limited	to	the	federal	laws	of	Canada	applicable	therein	(theÂ	â€œApplicable	Lawâ€​).	Opinion	Based	upon
and	subject	to	the	foregoing,	we	are	of	the	opinion	that:	Â		1.	The	Initial	Commitment	Shares	when	issued	and	delivered
in	the	manner	stated	in,	and	in	accordance	with	the	terms	of	the	Purchase	Agreement,	will	be	validly	issued	as	fully
paid	and	non-assessable	common	shares	of	the	Company.	Â	Â		page	3	Â		2.	The	Back	End	Commitment	Shares,	when
issued	and	delivered	in	the	manner	stated	in,	and	in	accordance	with	the	terms	of	the	Purchase	Agreement,	will	be
validly	issued	as	fully	paid	and	non-assessable	common	shares	of	the	Company.	Â		3.	The	Placement	Shares,	when
issued,	sold	and	delivered	in	the	manner	and	for	the	consideration	stated	in	the	Purchase	Agreement,	and	upon
payment	of	the	consideration	provided	therein	to	the	Company,	will	be	validly	issued	as	fully	paid	and	non-assessable
common	shares	of	the	Company.	We	hereby	consent	to	the	filing	of	this	opinion	with	the	Commission	as	an	exhibit	to
the	Registration	Statement.	We	also	consent	to	the	reference	to	our	firm	under	the	heading	â€œLegal	Mattersâ€​	in	the
prospectus	contained	in	the	Registration	Statement.	In	giving	this	consent,	we	do	not	thereby	admit	that	we	are	in	the
category	of	persons	whose	consent	is	required	under	the	Securities	Act	or	the	rules	and	regulations	promulgated
thereunder.	This	opinion	is	expressed	as	of	the	date	hereof	unless	otherwise	expressly	stated,	and	we	disclaim	any
undertaking	to	advise	you	of	any	subsequent	changes	of	the	facts	stated	or	assumed	herein	or	any	subsequent	changes
in	Applicable	Law.	Yours	truly,	(s)	McCarthy	TÃ©trault	LLP	EX-10.27	3	d910194dex1027.htm	EX-10.27	EX-10.27
Exhibit	10.27	COMMON	SHARE	PURCHASE	AGREEMENT	Dated	as	of	FebruaryÂ	7,	2025	by	and	among	APTOSE
BIOSCIENCES	INC.,	And	KEYSTONE	CAPITAL	PARTNERS,	LLC	TABLE	OF	CONTENTS	Â		Â		Â	Â		Page	Â		ARTICLE	I
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Â	Â		Â		56	Â		COMMON	SHARE	PURCHASE	AGREEMENT	This	COMMON	SHARE	PURCHASE	AGREEMENT	is	made
and	entered	into	as	of	FebruaryÂ	7,	2025	(this	â€œAgreementâ€​),	by	and	among	Keystone	Capital	Partners,	LLC,	a
Delaware	limited	liability	company	(the	â€œInvestorâ€​),	and	Aptose	Biosciences	Inc.,	a	corporation	organized	under	the
laws	of	Canada	(the	â€œCompanyâ€​).	RECITALS	WHEREAS,	the	parties	desire	that,	upon	the	terms	and	subject	to	the
conditions	and	limitations	set	forth	herein,	the	Company	may	issue	and	sell	to	the	Investor,	from	time	to	time	as
provided	herein,	and	the	Investor	shall	purchase	from	the	Company,	up	to	the	lesser	of	(a)	$25,000,000	and	(b)	19.99%
of	the	Companyâ€™s	outstanding	shares	of	the	Companyâ€™s	Common	Shares,	no	par	value	(the	â€œCommon
Shareâ€​)	as	of	the	date	of	this	Agreement	(to	the	extent	applicable	under	SectionÂ	2.4	hereof),	unless	(i)Â	shareholder
approval	is	obtained	to	issue	more	than	such	19.99%	or	(ii)Â	the	Average	Price	is	equal	to	or	exceeds	the	Minimum
Price;	WHEREAS,	in	consideration	for	the	Investorâ€™s	execution	and	delivery	of	this	Agreement,	the	Company	shall
cause	its	Transfer	Agent	to	issue	to	the	Investor	the	Commitment	Shares	in	accordance	with	the	terms	and	subject	to
the	conditions	of	this	Agreement;	and	WHEREAS,	the	parties	hereto	are	concurrently	entering	into	a	Registration
Rights	Agreement	in	the	form	attached	as	Exhibit	A	hereto	(the	â€œRegistration	Rights	Agreementâ€​),	pursuant	to
which	the	Company	shall	provide	Investor	with	certain	registration	rights	related	to	the	shares	issued	under	this
Agreement,	upon	the	terms	and	subject	to	the	conditions	set	forth	therein.	NOW,	THEREFORE,	the	parties	hereto,
intending	to	be	legally	bound,	hereby	agree	as	follows:	ARTICLE	I	PURCHASE	AND	SALE	OF	COMMON	SHARES
SectionÂ	1.1.	Purchase	and	Sale	of	Stock.	Upon	the	terms	and	subject	to	the	conditions	of	this	Agreement,	during	the
Investment	Period,	the	Company,	in	its	sole	discretion,	shall	have	the	right,	but	not	the	obligation,	to	issue	and	sell	to
the	Investor,	and	the	Investor	shall	purchase	from	the	Company,	up	to	the	lesser	of	(a)	$25,000,000	and	(b)	19.99%	of
the	Companyâ€™s	outstanding	shares	of	Common	Shares	as	of	the	date	of	this	Agreement,	including	the	Commitment
Shares	(the	â€œTotal	Purchase	Commitmentâ€​),	unless	(i)Â	shareholder	approval	is	obtained	to	issue	more	than	such
19.99%	or	(ii)Â	the	Average	Price	is	equal	to	or	exceeds	the	Minimum	Price,	to	the	extent	applicable	under
SectionÂ	2.4,	by	the	delivery	to	the	Investor	of	Fixed	Purchase	Notices,	VWAP	Purchase	Notices,	or	Additional	VWAP
Purchase	Notices,	as	provided	in	Article	II.	Notwithstanding	anything	to	the	contrary	in	this	Agreement,	the	Investor
acknowledges	and	agrees	that	any	resale	or	solicitation	for	resale	of	Securities	by	the	Investor	pursuant	to	this
Agreement	shall	be	made	solely	in	the	United	States	and	no	resale	of	Securities	will	be	carried	out	by	the	Investor	in
Canada	or	on	the	Toronto	Stock	Exchange	(the	â€œTSXâ€​).	SectionÂ	1.2.	Closing	Date;	Settlement	Dates.	This
Agreement	shall	become	effective	and	binding	(the	â€œClosingâ€​)	upon	(a)Â	the	delivery	by	the	Company	to	its
Transfer	Agent	of	irrevocable	instructions	to	issue	the	Initial	Commitment	Shares	to	the	Investor	or	its	designees	as
provided	in	Sections	6.1	and	9.1(ii),	(b)	the	delivery	of	counterpart	signature	pages	of	this	Agreement	and	the
Registration	Rights	Agreement	executed	by	each	of	the	parties	hereto	and	thereto,	and	(c)Â	the	delivery	of	all	other
documents,	instruments	and	writings	required	to	be	delivered	at	the	Closing,	in	each	case	as	provided	in	SectionÂ	6.1,
to	the	offices	of	Pryor	Cashman	LLP,	7	Times	Square,	New	York,	NY	10036,	at	1:00	p.m.,	New	York	City	time,	on	the
Closing	Date,	or	such	other	time	and	place	as	the	parties	hereto	shall	agree.	In	consideration	of,	and	in	express	reliance
upon,	the	representations,	warranties	and	covenants	contained	in,	and	upon	the	terms	and	subject	to	the	conditions	of,
this	Agreement,	during	the	Investment	Period,	the	Company,	at	its	sole	option	and	discretion,	may	issue	and	sell	to	the
Investor,	and,	if	the	Company	elects	to	so	issue	and	sell,	the	Investor	shall	purchase	from	the	Company,	the	Shares	in
respect	of	each	Fixed	Purchase,	VWAP	Purchase	and	Additional	VWAP	Purchase	(each,	a	â€œSettlementâ€​).	The
payment	for	the	Shares	in	respect	of	each	Fixed	Purchase,	VWAP	Purchase	and	Additional	VWAP	Purchase	shall	occur
(i)Â	on	the	second	(2nd)	Trading	Day	following	the	applicable	Fixed	Purchase	Date,	VWAP	Purchase	Date	and
Additional	VWAP	Purchase	Date,	and	(ii)Â	in	accordance	Â		1	with	Article	II	hereof;	provided,	that	all	of	the	conditions
precedent	in	Article	VI	shall	have	been	fulfilled	at	the	applicable	times	set	forth	in	Article	VI.	The	Company	shall	issue
such	Shares	as	directed	by	the	Investor	on	(i)Â	the	same	Trading	Day	that	payment	for	such	Fixed	Purchase,	VWAP
Purchase,	or	Additional	VWAP	Purchase,	as	applicable,	is	received	if	such	payment	is	received	by	2:00	p.m.,	New	York
City	time,	or	(ii)Â	the	next	Trading	Day	if	payment	for	such	Fixed	Purchase,	VWAP	Purchase,	or	Additional	VWAP
Purchase,	as	applicable,	is	received	after	2:00	p.m.,	New	York	City	time	(each	of	such	date,	the	â€œShare	Settlement
Dateâ€​).	If	the	Company	or	the	Transfer	Agent	shall	fail	for	any	reason,	other	than	a	failure	of	the	Investor	or	its
Broker-Dealer	to	set	up	a	DWAC	and	required	instructions,	to	electronically	transfer	any	Shares	as	DWAC	Shares	in
respect	of	a	Fixed	Purchase,	a	VWAP	Purchase,	and	an	Additional	VWAP	Purchase	on	the	Share	Settlement	Date	in
compliance	with	this	SectionÂ	1.2,	and	if	on	or	after	the	Trading	Day	immediately	following	such	Share	Settlement	Date
the	Investor	purchases	(in	an	open	market	transaction	or	otherwise)	Common	Shares	to	deliver	in	satisfaction	of	a	sale
by	the	Investor	of	such	Shares	that	the	Investor	anticipated	receiving	from	the	Company	in	respect	of	such	Fixed
Purchase,	VWAP	Purchase,	or	Additional	VWAP	Purchase	(as	applicable),	then	the	Company	shall,	within	two
(2)Â	Trading	Days	after	the	Investorâ€™s	request,	either	(1)Â	pay	cash	to	the	Investor	in	an	amount	equal	to	the
Investorâ€™s	total	purchase	price	(including	brokerage	commissions,	if	any)	for	the	Common	Shares	so	purchased	(the



â€œCover	Priceâ€​),	at	which	point	the	Companyâ€™s	obligation	to	deliver	such	Shares	as	DWAC	Shares	shall
terminate,	or	(ii)Â	promptly	honor	its	obligation	to	deliver	to	the	Investor	such	Shares	as	DWAC	Shares	and	pay	cash	to
the	Investor	in	an	amount	equal	to	the	excess	(if	any)	of	the	Cover	Price	over	the	total	purchase	price	paid	by	the
Investor	pursuant	to	this	Agreement	for	all	of	the	Shares	to	be	purchased	by	the	Investor	in	connection	with	such	Fixed
Purchase	or	VWAP	Purchase	(as	applicable).	The	Company	shall	not	issue	any	fraction	of	a	Common	Share	upon	any
Fixed	Purchase,	VWAP	Purchase	or	Additional	VWAP	Purchase.	If	the	issuance	would	result	in	the	issuance	of	a	fraction
of	a	Common	Share,	the	Company	shall	round	such	fraction	of	a	Common	Share	up	or	down	to	the	nearest	whole	share.
All	payments	made	under	this	Agreement	shall	be	made	in	lawful	money	of	the	United	States	of	America	or	wire
transfer	of	immediately	available	funds	to	such	account	as	the	Company	may	from	time	to	time	designate	by	written
notice	in	accordance	with	the	provisions	of	this	Agreement.	Whenever	any	amount	expressed	to	be	due	by	the	terms	of
this	Agreement	is	due	on	any	day	that	is	not	a	Trading	Day,	the	same	shall	instead	be	due	on	the	next	succeeding	day
that	is	a	Trading	Day.	SectionÂ	1.3.	Initial	Public	Announcements	and	Required	Filings.	The	Company	shall,	within	the
time	period	required	under	the	Exchange	Act,	file	with	the	Commission	a	Current	Report	on	Form	8-K	describing	the
material	terms	of	the	transactions	contemplated	by	the	Transaction	Documents,	including,	without	limitation,	the
issuance	of	the	Commitment	Shares	to	the	Investor,	and	attaching	as	exhibits	thereto	copies	of	each	of	this	Agreement,
the	Registration	Rights	Agreement	and,	if	applicable,	any	press	release	issued	by	the	Company	disclosing	the	execution
of	this	Agreement	by	the	Company	(including	all	exhibits	thereto,	the	â€œCurrent	Reportâ€​).	The	Company	shall
provide	the	Investor	a	reasonable	opportunity	to	comment	on	a	draft	of	the	Current	Report	prior	to	filing	the	Current
Report	with	the	Commission	and	shall	give	due	consideration	to	all	such	comments.	From	and	after	the	filing	of	the
Current	Report	with	the	Commission,	the	Company	shall	have	publicly	disclosed	all	material,	nonpublic	information
delivered	to	the	Investor	(or	the	Investorâ€™s	representatives	or	agents)	by	the	Company,	any	of	its	Subsidiaries,	or
any	of	their	respective	officers,	directors,	employees,	agents	or	representatives	(if	any)	in	connection	with	the
transactions	contemplated	by	the	Transaction	Documents.	The	Investor	covenants	that	until	such	time	as	the
transactions	contemplated	by	this	Agreement	are	publicly	disclosed	by	the	Company	as	described	in	this	SectionÂ	1.3,
the	Investor	shall	maintain	the	confidentiality	of	all	disclosures	made	to	it	in	connection	with	the	transactions
contemplated	by	the	Transaction	Documents	(including	the	existence	and	terms	of	the	transactions),	except	that	the
Investor	may	disclose	the	terms	of	such	transactions	to	its	financial,	accounting,	legal	and	other	advisors	(provided	that
the	Investor	directs	such	Persons	to	maintain	the	confidentiality	of	such	information).	The	Company	shall	use	its
commercially	reasonable	efforts	to	prepare	and,	as	soon	as	practicable,	but	in	no	event	later	than	the	applicable	Filing
Deadline,	file	with	the	Commission	the	Registration	Statement	covering	only	the	resale	by	the	Investor	of	the
Registrable	Securities	in	accordance	with	the	Securities	Act	and	the	Registration	Rights	Agreement.	At	or	before	8:30
a.m.	(New	York	City	time)	on	the	Trading	Day	immediately	following	the	Effective	Date	of	the	New	Registration
Statement	(or	any	post-effective	amendment	thereto),	the	Company	shall	use	its	commercially	reasonable	efforts	to	file
with	the	Commission	in	accordance	with	Rule	424(b)	under	the	Securities	Act	the	final	Prospectus	to	be	used	in
connection	with	sales	pursuant	to	such	Registration	Statement	(or	post-effective	amendment	thereto).	Â		2	ARTICLE	II
PURCHASE	TERMS	Subject	to	the	satisfaction	or	(to	the	extent	permitted	by	applicable	law)	waiver	of	the	conditions
set	forth	in	this	Agreement,	the	parties	agree	(unless	otherwise	mutually	agreed	upon	by	the	parties	in	writing)	as
follows:	SectionÂ	2.1.	Fixed	Purchases.	Upon	the	initial	satisfaction	of	all	of	the	conditions	set	forth	in	set	forth	in
SectionÂ	6.2,	(the	â€œCommencementâ€​	and	the	date	of	initial	satisfaction	of	all	of	such	conditions,	the
â€œCommencement	Dateâ€​)	and	from	time	to	time	thereafter,	subject	to	the	satisfaction	of	all	of	the	conditions	set
forth	in	SectionÂ	6.3,	and	on	any	business	day	selected	by	the	Company	where	the	Closing	Sale	Price	on	the	applicable
national	market,	or	quotation	service,	is	equal	to	or	greater	than	$0.05,	the	Company	shall	have	the	right,	but	not	the
obligation,	to	direct	the	Investor,	by	its	delivery	to	the	Investor	of	a	Fixed	Purchase	Notice,	to	purchase	a	Fixed
Purchase	Share	Amount,	not	to	exceed	the	applicable	Fixed	Purchase	Maximum	Amount	(calculated	as	of	the	applicable
Fixed	Purchase	Date),	at	the	applicable	Fixed	Purchase	Price	therefor	on	the	applicable	Fixed	Purchase	Date	in
accordance	with	this	Agreement	(each	such	purchase	a	â€œFixed	Purchaseâ€​);	provided,	however,	that	the
Investorâ€™s	committed	obligation	under	any	single	Fixed	Purchase	shall	not	exceed	$50,000	(provided	that	all
Common	Shares	in	respect	of	all	prior	Fixed	Purchases,	VWAP	Purchases	and	Additional	VWAP	Purchases	shall	have
been	delivered	to	the	Investor	via	Deposit/Withdrawal	at	Custodian	(â€œDWACâ€​)).	The	Investor	is	obligated	to	accept
each	Fixed	Purchase	Notice	prepared	and	delivered	by	the	Company	in	accordance	with	the	terms	of	and	subject	to	the
satisfaction	of	the	conditions	contained	in	this	Agreement.	If	the	Company	delivers	any	Fixed	Purchase	Notice	directing
the	Investor	to	purchase	a	Fixed	Purchase	Share	Amount	in	excess	of	the	applicable	Fixed	Purchase	Maximum	Amount
(calculated	as	of	the	applicable	Fixed	Purchase	Date),	such	Fixed	Purchase	Notice	shall	be	void	ab	initio	to	the	extent	of
the	amount	by	which	the	Fixed	Purchase	Share	Amount	set	forth	in	such	Fixed	Purchase	Notice	exceeds	such	applicable
Fixed	Purchase	Maximum	Amount,	and	the	Investor	shall	have	no	obligation	to	purchase	such	excess	Shares	in	respect
of	such	Fixed	Purchase	Notice;	provided,	however,	that	the	Investor	shall	remain	obligated	to	purchase	the	applicable
Fixed	Purchase	Maximum	Amount	in	such	Fixed	Purchase.	The	Company	may	deliver	a	Fixed	Purchase	Notice,	in	the
Form	attached	hereto	as	Annex	2.1,	to	the	Investor	as	often	as	every	Trading	Day,	so	long	as	(i)Â	the	Closing	Sale	Price
of	the	Common	Shares	on	such	Trading	Day	is	not	less	than	$0.05	and	(ii)Â	all	Shares	subject	to	all	prior	Fixed
Purchase	Notices,	VWAP	Purchase	Notices	and	Additional	VWAP	Purchase	Notices	(as	applicable)	have	theretofore
been	received	by	the	Investor	as	DWAC	Shares.	Since	delivery	of	a	Fixed	Purchase	Notice	is	made	by	the	Company
after	market	close	on	the	applicable	Fixed	Purchase	Date,	the	Fixed	Purchase	Price	is	determined	and	fixed	at	the	time
the	Company	delivers	the	Fixed	Purchase	Notice	to	the	Investor.	At	or	prior	to	5:30	p.m.,	New	York	City	time,	on	the
Fixed	Purchase	Date,	the	Investor	shall	provide	to	the	Company	a	written	confirmation	of	such	Fixed	Purchase	setting
forth	the	applicable	Fixed	Purchase	Share	Amount	and	Fixed	Purchase	Price	for	such	Fixed	Purchase	(each,	a	â€œFixed
Purchase	Confirmationâ€​).	SectionÂ	2.2.	VWAP	Purchases.	Upon	the	initial	satisfaction	of	all	of	the	conditions	set	forth
in	set	forth	in	SectionÂ	6.2,	on	the	Commencement	Date	and	from	time	to	time	thereafter,	and	on	any	business	day
selected	by	the	Company	where	the	Closing	Sale	Price	on	the	applicable	national	market,	or	quotation	service	is	equal
to	or	greater	than	$0.05,	subject	to	the	satisfaction	of	all	of	the	conditions	set	forth	in	SectionÂ	6.3,	in	addition	to
purchases	of	Shares	as	described	in	SectionÂ	2.1,	the	Company	shall	also	have	the	right,	but	not	the	obligation,	to
direct	the	Investor,	by	its	delivery	to	the	Investor	of	a	VWAP	Purchase	Notice,	to	purchase	the	applicable	VWAP
Purchase	Share	Amount,	not	to	exceed	the	applicable	VWAP	Purchase	Maximum	Amount,	at	the	applicable	VWAP
Purchase	Price	therefor	on	the	applicable	VWAP	Purchase	Date	in	accordance	with	this	Agreement	(each	such
purchase,	a	â€œVWAP	Purchaseâ€​);	provided,	however,	that	the	Investorâ€™s	aggregate	committed	obligation	under	a
VWAP	Purchase	and	all	Additional	VWAP	Purchases	shall	not	exceed	$1,000,000	in	the	aggregate	for	such	VWAP



Purchase	and	all	such	Additional	VWAP	Purchases,	collectively.	The	Company	may	deliver	VWAP	Purchase	Notice,	in
the	Form	attached	hereto	as	Annex	2.2,	to	the	Investor	only	(i)Â	on	a	Trading	Day	on	which	the	Company	also	properly
submitted	a	Fixed	Purchase	Notice	providing	for	a	Fixed	Purchase	of	an	amount	of	Shares	not	less	than	the	applicable
Fixed	Purchase	Maximum	Amount	(calculated	as	of	the	applicable	Fixed	Purchase	Date)	and	(ii)Â	if	all	Shares	subject	to
all	prior	Fixed	Purchase	Notices,	VWAP	Purchase	Notices,	and	Additional	VWAP	Purchase	Notices	(as	applicable)	have
theretofore	been	received	by	the	Investor	as	DWAC	Shares.	The	Investor	is	obligated	to	accept	each	VWAP	Purchase
Notice	prepared	and	delivered	by	the	Company	in	accordance	with	the	terms	of	and	subject	to	the	satisfaction	of	the
conditions	contained	in	this	Agreement.	If	the	Company	delivers	any	VWAP	Purchase	Notice	directing	the	Investor	to
purchase	a	VWAP	Purchase	Share	Amount	in	excess	of	the	applicable	VWAP	Purchase	Maximum	Amount	that	the
Company	is	then	permitted	to	include	in	such	VWAP	Purchase	Notice,	such	VWAP	Purchase	Notice	shall	be	void	ab
initio	to	the	extent	of	the	amount	by	which	the	VWAP	Purchase	Share	Amount	set	forth	in	such	VWAP	Purchase	Notice
exceeds	such	applicable	VWAP	Purchase	Maximum	Amount,	and	the	Investor	shall	have	no	obligation	to	purchase	such
excess	Shares	in	respect	of	such	VWAP	Purchase	Notice;	provided,	however,	that	the	Investor	shall	remain	obligated	to
purchase	the	applicable	VWAP	Purchase	Maximum	Amount	in	such	VWAP	Purchase.	At	or	prior	to	9:30	a.m.,	New	York
City	time,	on	the	Trading	Day	immediately	following	the	VWAP	Purchase	Date	for	each	VWAP	Purchase,	the	Investor
shall	provide	to	the	Company	a	written	confirmation	of	such	VWAP	Purchase	setting	forth	the	applicable	VWAP
Purchase	Share	Amount	and	VWAP	Purchase	Price	for	such	VWAP	Purchase	(each,	a	â€œVWAP	Purchase
Confirmationâ€​).	Â		3	SectionÂ	2.3.	Additional	VWAP	Purchases.	Upon	the	initial	satisfaction	of	all	of	the	conditions	set
forth	in	set	forth	in	SectionÂ	6.3	on	the	Commencement	Date	and	from	time	to	time	thereafter,	subject	to	the
satisfaction	of	all	of	the	conditions	set	forth	in	SectionÂ	6.3,	in	addition	to	purchases	of	Shares	as	described	in
SectionÂ	2.1	and	SectionÂ	2.2,	the	Company	shall	also	have	the	right,	but	not	the	obligation,	to	direct	the	Investor,	by
its	delivery	to	the	Investor	of	an	Additional	VWAP	Purchase	Notice,	to	purchase	the	applicable	Additional	VWAP
Purchase	Share	Amount,	not	to	exceed	the	applicable	Additional	VWAP	Purchase	Maximum	Amount,	at	the	applicable
Additional	VWAP	Purchase	Price	therefor	on	the	applicable	Additional	VWAP	Purchase	Date	in	accordance	with	this
Agreement	(each	such	purchase,	an	â€œAdditional	VWAP	Purchaseâ€​);	provided,	however,	that	the	Investorâ€™s
aggregate	committed	obligation	under	a	VWAP	Purchase	and	all	Additional	VWAP	Purchases,	the	applicable	Additional
VWAP	Purchase	Date	therefor	is	the	same	Trading	Day	as	the	applicable	VWAP	Purchase	Date	for	such	VWAP
Purchase,	shall	not	exceed	$1,000,000	in	the	aggregate	for	such	VWAP	Purchase	and	all	such	Additional	VWAP
Purchases,	collectively.	The	Company	may	deliver	an	Additional	VWAP	Purchase	Notice,	in	the	Form	attached	hereto	as
Annex	2.3,	to	the	Investor	only	(i)Â	on	a	Trading	Day	that	is	also	the	VWAP	Purchase	Date	for	a	VWAP	Purchase	with
respect	to	which	the	Company	properly	submitted	to	the	Investor	a	VWAP	Purchase	Notice	in	accordance	with	this
Agreement	on	the	applicable	Fixed	Purchase	Date	for	a	Fixed	Purchase	of	an	amount	of	Shares	not	less	than	the
applicable	Fixed	Purchase	Maximum	Amount	(calculated	as	of	the	applicable	Fixed	Purchase	Date)	and	(ii)Â	if	all
Shares	subject	to	all	prior	Fixed	Purchase	Notices,	VWAP	Purchase	Notices,	and	Additional	VWAP	Purchase	Notices,
including,	without	limitation,	all	prior	VWAP	Purchases	and	Additional	VWAP	Purchases	effected	on	the	same	Trading
Day	as	the	Additional	VWAP	Purchase	Date	on	which	the	applicable	Additional	VWAP	Purchase	is	to	be	effected,	as
applicable,	have	theretofore	been	received	by	the	Investor	as	DWAC	Shares.	The	Investor	is	obligated	to	accept	each
Additional	VWAP	Purchase	Notice	prepared	and	delivered	by	the	Company	in	accordance	with	the	terms	of	and	subject
to	the	satisfaction	of	the	conditions	contained	in	this	Agreement.	If	the	Company	delivers	any	Additional	VWAP
Purchase	Notice	directing	the	Investor	to	purchase	an	Additional	VWAP	Purchase	Share	Amount	in	excess	of	the
applicable	Additional	VWAP	Purchase	Maximum	Amount	that	the	Company	is	then	permitted	to	include	in	such
Additional	VWAP	Purchase	Notice,	such	Additional	VWAP	Purchase	Notice	shall	be	void	ab	initio	to	the	extent	of	the
amount	by	which	the	Additional	VWAP	Purchase	Share	Amount	set	forth	in	such	Additional	VWAP	Purchase	Notice
exceeds	such	applicable	Additional	VWAP	Purchase	Maximum	Amount,	and	the	Investor	shall	have	no	obligation	to
purchase	such	excess	Shares	in	respect	of	such	Additional	VWAP	Purchase	Notice;	provided,	however,	that	the	Investor
shall	remain	obligated	to	purchase	the	applicable	Additional	VWAP	Purchase	Maximum	Amount	in	such	Additional
VWAP	Purchase.	At	or	prior	to	9:30	a.m.,	New	York	City	time,	on	the	Trading	Day	immediately	following	the	Additional
VWAP	Purchase	Date	for	each	Additional	VWAP	Purchase,	the	Investor	shall	provide	to	the	Company	a	written
confirmation	of	such	Additional	VWAP	Purchase	setting	forth	the	applicable	Additional	VWAP	Purchase	Share	Amount
and	Additional	VWAP	Purchase	Price	for	such	Additional	VWAP	Purchase	(each,	an	â€œAdditional	VWAP	Purchase
Confirmationâ€​).	SectionÂ	2.4.	Compliance	with	Rules	of	Trading	Market.	(a)	Share	Issuance	Restriction.	The	Company
shall	not	issue	or	sell	any	Common	Shares	pursuant	to	this	Agreement,	and	the	Investor	shall	not	purchase	or	acquire
any	Common	Shares	pursuant	to	this	Agreement,	to	the	extent	that	after	giving	effect	thereto,	the	aggregate	number	of
Common	Shares	that	would	be	issued	pursuant	to	this	Agreement	and	the	transactions	contemplated	hereby,	including
the	Commitment	Shares,	would	exceed	12,030,218	(representing	19.99%	of	the	Common	Shares	issued	and	outstanding
immediately	prior	to	the	execution	of	this	Agreement),	which	number	of	shares	shall	be	reduced,	on	a	share-for-share
basis,	by	the	number	of	Common	Shares	issued	or	issuable	pursuant	to	any	transaction	or	series	of	transactions	that
may	be	aggregated	with	the	transactions	contemplated	by	this	Agreement	under	applicable	rules	of	the	Trading	Market
(such	maximum	number	of	Common	Shares	issuable	by	the	Company	under	this	Agreement,	the	â€œAggregate
Limitâ€​).	Â		4	(b)	General.	The	Company	shall	not	issue	or	sell	any	Common	Shares	pursuant	to	this	Agreement	if	such
issuance	or	sale	would	reasonably	be	expected	to	result	in	(A)Â	a	violation	of	the	Securities	Act	or	(B)Â	a	breach	of	the
rules	of	the	Trading	Market.	The	provisions	of	this	SectionÂ	2.4	shall	be	implemented	in	a	manner	otherwise	than	in
strict	conformity	with	the	terms	of	this	SectionÂ	2.4	only	if	necessary	to	ensure	compliance	with	the	Securities	Act	and
the	applicable	rules	of	the	Trading	Market.	SectionÂ	2.5.	Beneficial	Ownership	Limitation.	Notwithstanding	anything	to
the	contrary	contained	in	this	Agreement,	the	Company	shall	not	issue	or	sell,	and	the	Investor	shall	not	purchase	or
acquire,	any	Common	Shares	under	this	Agreement	which,	when	aggregated	with	all	other	Common	Shares	then
beneficially	owned	by	the	Investor	and	its	Affiliates	(as	calculated	pursuant	to	SectionÂ	13(d)	of	the	Exchange	Act	and
Rule	13d-3	promulgated	thereunder),	would	result	in	the	beneficial	ownership	by	the	Investor	of	more	than	4.99%	of
the	outstanding	Common	Shares	or	if	such	shares	proposed	to	be	issued	and	sold	would	materially	affect	control	of	the
company	pursuant	to	the	rules	of	the	TSX	(the	â€œBeneficial	Ownership	Limitationâ€​).	Upon	the	written	or	oral	request
of	the	Investor,	the	Company	shall	promptly	(but	not	later	than	the	next	business	day	on	which	the	Transfer	Agent	is
open	for	business)	confirm	orally	or	in	writing	to	the	Investor	the	number	of	Common	Shares	outstanding	as	of	the	most
recent	date	for	which	the	Transfer	Agent	has	such	information.	The	Investor	and	the	Company	shall	each	cooperate	in
good	faith	in	the	determinations	required	under	this	SectionÂ	2.5	and	the	application	of	this	SectionÂ	2.5.	The
Investorâ€™s	written	certification	to	the	Company	of	the	applicability	of	the	Beneficial	Ownership	Limitation,	and	the



resulting	effect	thereof	hereunder	at	any	time,	shall	be	conclusive	with	respect	to	the	applicability	thereof	and	such
result	absent	manifest	error.	The	provisions	of	this	SectionÂ	2.5	shall	be	construed	and	implemented	in	a	manner
otherwise	than	in	strict	conformity	with	the	terms	of	this	SectionÂ	2.5	to	the	extent	necessary	to	properly	give	effect	to
the	limitations	contained	in	this	SectionÂ	2.5.	SectionÂ	2.6.	Commitment	Shares.	In	consideration	for	the	Investorâ€™s
execution	and	delivery	of	this	Agreement,	concurrently	with	the	execution	and	delivery	of	this	Agreement	on	the
Closing	Date,	the	Company	shall	deliver	irrevocable	instructions	to	its	Transfer	Agent	to	issue	to	the	Investor	or	its
designee(s)	the	Initial	Commitment	Shares,	in	the	form	of	a	certificate	or	book-entry	statement,	in	the	name	of	the
Investor	or	its	designee	(in	which	case	such	designee	name	shall	have	been	provided	to	the	Company	prior	to	the
Closing	Date)	not	later	than	4:00	p.m.	(New	York	City	time)	on	the	Closing	Date,	and	prior	to	the	delivery	of	the	initial
Fixed	Purchase	Notice.	The	Commitment	Shares,	including	the	Back	End	Commitment	Shares,	shall	be	included	in	the
Registration	Statement.	Additionally,	in	further	consideration	for	the	Investorâ€™s	execution	and	delivery	of	this
Agreement,	the	Company	shall	deliver	(i)Â	on	the	ninetieth	(90th)	calendar	day	following	the	Commencement	Date,
irrevocable	instructions	to	its	Transfer	Agent	to	issue	to	the	Investor	or	its	designee(s)	the	First	Back	End	Commitment
Shares,	(ii)Â	on	the	one	hundred	and	eightieth	(180th)	calendar	day	following	the	Commencement	Date,	irrevocable
instructions	to	its	Transfer	Agent	to	issue	to	the	Investor	or	its	designee(s)	the	Second	Back	End	Commitment	Shares,
as	applicable,	as	DWAC	Shares,	such	that	each	of	the	First	Back	End	Commitment	Share	and	Second	Back	End
Commitment	Shares	are	credited	to	the	Investorâ€™s	or	its	designeeâ€™s	specified	DWAC	account	with	DTC	under	its
FAST	Program	not	later	than	4:00	p.m.	(New	York	City	time)	on	their	respective	due	date.	For	the	avoidance	of	doubt,
all	of	the	Commitment	Shares,	including	the	Back	End	Commitment	Shares,	shall	be	fully	earned	as	of	the	Closing	Date,
regardless	of	whether	any	Fixed	Purchases	or	VWAP	Purchases	are	effected	hereunder	and	regardless	of	any
subsequent	termination	of	this	Agreement.	SectionÂ	2.7.	Personal	Information	Forms.	Notwithstanding	anything	to	the
contrary	contained	in	this	Agreement,	the	Company	shall	not	issue	or	sell,	and	the	Investor	shall	not	purchase	or
acquire,	any	Common	Shares	under	this	Agreement	which,	when	aggregated	with	all	other	Common	Shares	then
beneficially	owned	by	the	Investor	and	its	Affiliates,	would	result	in	the	beneficial	ownership	by	the	Investor	of	more
than	4.99%	of	the	then	issued	and	outstanding	Common	Shares	unless	and	until	a	personal	information	form	is	filed	and
precleared	by	the	TSX	in	accordance	with	its	rules.	Accordingly,	this	Agreement	may	not	result	in	the	Investor	or	any	of
its	affiliates	becoming	an	insider	of	the	Company	(as	such	term	is	defined	under	the	rules	of	the	TSX)	unless	and	until	a
personal	information	form	is	filed	and	precleared	by	the	TSX	in	accordance	with	its	rules.	ARTICLE	III
REPRESENTATIONS,	WARRANTIES	AND	COVENANTS	OF	THE	INVESTOR	The	Investor	hereby	makes	the	following
representations,	warranties	and	covenants	to	the	Company:	SectionÂ	3.1.	Organization	and	Standing	of	the	Investor.
The	Investor	is	a	limited	liability	company	duly	organized,	validly	existing	and	in	good	standing	under	the	laws	of	the
State	of	Delaware.	Â		5	SectionÂ	3.2.	Authorization	and	Power.	The	Investor	has	the	requisite	limited	liability	company
power	and	authority	to	enter	into	and	perform	its	obligations	under	this	Agreement	and	the	Registration	Rights
Agreement	and	to	purchase	or	acquire	the	Securities	in	accordance	with	the	terms	hereof.	The	execution,	delivery	and
performance	by	the	Investor	of	this	Agreement	and	the	Registration	Rights	Agreement	and	the	consummation	by	it	of
the	transactions	contemplated	hereby	and	thereby	have	been	duly	authorized	by	all	necessary	limited	liability	company
action,	and	no	further	consent	or	authorization	of	the	Investor,	its	Board	of	Directors	or	its	members	is	required.	Each
of	this	Agreement	and	the	Registration	Rights	Agreement	has	been	duly	executed	and	delivered	by	the	Investor	and
constitutes	a	valid	and	binding	obligation	of	the	Investor	enforceable	against	it	in	accordance	with	its	terms,	except	as
such	enforceability	may	be	limited	by	applicable	bankruptcy,	insolvency,	reorganization,	moratorium,	liquidation,
conservatorship,	receivership,	or	similar	laws	relating	to,	or	affecting	generally	the	enforcement	of,	creditorâ€™s	rights
and	remedies	or	by	other	equitable	principles	of	general	application	(including	any	limitation	of	equitable	remedies).
SectionÂ	3.3.	No	Conflicts.	The	execution,	delivery	and	performance	by	the	Investor	of	this	Agreement	and	the
Registration	Rights	Agreement	and	the	consummation	by	the	Investor	of	the	transactions	contemplated	hereby	and
thereby	do	not	and	shall	not	(i)Â	result	in	a	violation	of	such	Investorâ€™s	certificate	of	formation,	limited	liability
company	agreement	or	other	applicable	organizational	instruments,	(ii)Â	conflict	with,	constitute	a	default	(or	an	event
which,	with	notice	or	lapse	of	time	or	both,	would	become	a	default)	under,	or	give	rise	to	any	rights	of	termination,
amendment,	acceleration	or	cancellation	of,	any	material	agreement,	mortgage,	deed	of	trust,	indenture,	note,	bond,
license,	lease	agreement,	instrument	or	obligation	to	which	the	Investor	is	a	party	or	is	bound,	(iii)Â	create	or	impose
any	lien,	charge	or	encumbrance	on	any	property	of	the	Investor	under	any	agreement	or	any	commitment	to	which	the
Investor	is	party	or	under	which	the	Investor	is	bound	or	under	which	any	of	its	properties	or	assets	are	bound,	or
(iv)Â	result	in	a	violation	of	any	federal,	state,	local	or	foreign	statute,	rule,	or	regulation,	or	any	order,	judgment	or
decree	of	any	court	or	governmental	agency	applicable	to	the	Investor	or	by	which	any	of	its	properties	or	assets	are
bound	or	affected,	except,	in	the	case	of	clauses	(ii),	(iii)	and	(iv),	for	such	conflicts,	defaults,	terminations,
amendments,	acceleration,	cancellations	and	violations	as	would	not,	individually	or	in	the	aggregate,	prohibit	or
otherwise	interfere	with,	in	any	material	respect,	the	ability	of	the	Investor	to	enter	into	and	perform	its	obligations
under	this	Agreement	and	the	Registration	Rights	Agreement.	The	Investor	is	not	required	under	any	applicable
federal,	state,	local	or	foreign	law,	rule	or	regulation	to	obtain	any	consent,	authorization	or	order	of,	or	make	any	filing
or	registration	with,	any	court	or	governmental	agency	in	order	for	it	to	execute,	deliver	or	perform	any	of	its
obligations	under	this	Agreement	and	the	Registration	Rights	Agreement	or	to	purchase	or	acquire	the	Securities	in
accordance	with	the	terms	hereof;	provided,	however,	that	for	purposes	of	the	representation	made	in	this	sentence,
the	Investor	is	assuming	and	relying	upon	the	accuracy	of	the	relevant	representations	and	warranties	and	the
compliance	with	the	relevant	covenants	and	agreements	of	the	Company	in	the	Transaction	Documents	to	which	it	is	a
party.	SectionÂ	3.4.	Investment	Purpose.	The	Investor	is	acquiring	the	Securities	for	its	own	account,	for	investment
purposes	and	not	with	a	view	towards,	or	for	resale	in	connection	with,	the	public	sale	or	distribution	thereof,	except
pursuant	to	sales	registered	under	or	exempt	from	the	registration	requirements	of	the	Securities	Act;	provided,
however,	that	by	making	the	representations	herein,	the	Investor	does	not	agree,	or	make	any	representation	or
warranty,	to	hold	any	of	the	Securities	for	any	minimum	or	other	specific	term	and	reserves	the	right	to	dispose	of	the
Securities	at	any	time	in	accordance	with,	or	pursuant	to,	a	registration	statement	filed	pursuant	to	the	Registration
Rights	Agreement	or	an	applicable	exemption	under	the	Securities	Act.	The	Investor	does	not	presently	have	any
agreement	or	understanding,	directly	or	indirectly,	with	any	Person	to	sell	or	distribute	any	of	the	Securities.
SectionÂ	3.5.	Accredited	Investor	Status.	The	Investor	is	an	â€œaccredited	investorâ€​	as	that	term	is	defined	in	Rule
501(a)	of	Regulation	D.	SectionÂ	3.6.	Reliance	on	Exemptions	The	Investor	understands	that	the	Securities	are	being
offered	and	sold	to	it	in	reliance	on	specific	exemptions	from	the	registration	requirements	of	U.S.	federal	and	state
securities	laws	and	that	the	Company	is	relying	upon	the	truth	and	accuracy	of,	and	the	Investorâ€™s	compliance	with,



the	representations,	warranties,	agreements,	acknowledgments	and	understandings	of	the	Investor	set	forth	herein	in
order	to	determine	the	availability	of	such	exemptions	and	the	eligibility	of	the	Investor	to	acquire	the	Securities.	Â		6
SectionÂ	3.7.	Information.	All	materials	relating	to	the	business,	financial	condition,	management	and	operations	of	the
Company	and	materials	relating	to	the	offer	and	sale	of	the	Securities	which	have	been	requested	by	the	Investor	have
been	furnished	or	otherwise	made	available	to	the	Investor	or	its	advisors,	including,	without	limitation,	the
Commission	Documents.	The	Investor	understands	that	its	investment	in	the	Securities	involves	a	high	degree	of	risk.
The	Investor	is	able	to	bear	the	economic	risk	of	an	investment	in	the	Securities	and	has	such	knowledge	and
experience	in	financial	and	business	matters	that	it	is	capable	of	evaluating	the	merits	and	risks	of	a	proposed
investment	in	the	Securities.	The	Investor	and	its	advisors	have	been	afforded	the	opportunity	to	ask	questions	of	and
receive	answers	from	representatives	of	the	Company	concerning	the	financial	condition	and	business	of	the	Company
and	other	matters	relating	to	an	investment	in	the	Securities.	Neither	such	inquiries	nor	any	other	due	diligence
investigations	conducted	by	the	Investor	or	its	advisors,	if	any,	or	its	representatives	shall	modify,	amend	or	affect	the
Investorâ€™s	right	to	rely	on	the	Companyâ€™s	representations	and	warranties	contained	in	this	Agreement	or	in	any
other	Transaction	Document	to	which	the	Company	is	a	party	or	the	Investorâ€™s	right	to	rely	on	any	other	document
or	instrument	executed	and/or	delivered	in	connection	with	this	Agreement	or	the	consummation	of	the	transaction
contemplated	hereby	(including,	without	limitation,	the	opinions	of	the	Companyâ€™s	counsel	delivered	pursuant	to
SectionÂ	6.2(xvi)).	The	Investor	has	sought	such	accounting,	legal	and	tax	advice	as	it	has	considered	necessary	to
make	an	informed	investment	decision	with	respect	to	its	acquisition	of	the	Securities.	The	Investor	understands	that	it
(and	not	the	Company)	shall	be	responsible	for	its	own	tax	liabilities	that	may	arise	as	a	result	of	this	investment	or	the
transactions	contemplated	by	this	Agreement.	SectionÂ	3.8.	No	Governmental	Review.	The	Investor	understands	that
no	United	States	federal	or	state	agency	or	any	other	government	or	governmental	agency	has	passed	on	or	made	any
recommendation	or	endorsement	of	the	Securities	or	the	fairness	or	suitability	of	the	investment	in	the	Securities	nor
have	such	authorities	passed	upon	or	endorsed	the	merits	of	the	offering	of	the	Securities.	SectionÂ	3.9.	No	General
Solicitation.	The	Investor	is	not	purchasing	or	acquiring	the	Securities	as	a	result	of	any	form	of	general	solicitation	or
general	advertising	(within	the	meaning	of	Regulation	D)	in	connection	with	the	offer	or	sale	of	the	Securities.
SectionÂ	3.10.	Not	an	Affiliate.	The	Investor	is	not	an	officer,	director	or	an	Affiliate	of	the	Company.	As	of	the	date	of
this	Agreement,	the	Investor	does	not	beneficially	own	any	Common	Shares	or	securities	exercisable	for	or	convertible
into	Common	Shares,	and	during	the	Restricted	Period,	Investor	will	not	acquire	beneficial	ownership	of	any	securities
of	the	Company	(including	Common	Shares	or	securities	exercisable	for	or	convertible	into	Common	Shares)	other	than
pursuant	to	this	Agreement;	provided,	however,	that	nothing	in	this	Agreement	shall	prohibit	or	be	deemed	to	prohibit
the	Investor	from	purchasing,	in	an	open	market	transaction	or	otherwise,	Common	Shares	necessary	to	make	delivery
by	the	Investor	in	satisfaction	of	a	sale	by	the	Investor	of	Shares	that	the	Investor	anticipated	receiving	from	the
Company	in	connection	with	the	settlement	of	a	Fixed	Purchase,	VWAP	Purchase	or	Additional	VWAP	Purchase,	as
applicable,	if	the	Company	or	the	Transfer	Agent	shall	have	failed	for	any	reason	to	electronically	transfer	all	of	the
Shares	subject	to	such	Fixed	Purchase,	VWAP	Purchase	or	Additional	VWAP	Purchase,	as	applicable,	to	the	Investor	by
crediting	the	Investorâ€™s	or	its	designated	Broker-Dealerâ€™s	account	at	DTC	through	its	DWAC	delivery	system,	at
or	prior	to	the	applicable	time	required	by	and	otherwise	in	compliance	with	SectionÂ	1.2	of	this	Agreement.
SectionÂ	3.11.	No	Prior	Short	Sales.	At	no	time	prior	to	the	date	of	this	Agreement	has	any	of	the	Investor,	its	agents,
representatives	or	Affiliates	engaged	in	or	effected,	in	any	manner	whatsoever,	directly	or	indirectly,	any	(i)	â€œshort
saleâ€​	(as	such	term	is	defined	in	Rule	200	of	Regulation	SHO	of	the	Exchange	Act)	of	the	Common	Shares	or
(ii)Â	hedging	transaction,	which	establishes	a	net	short	position	with	respect	to	the	Common	Shares.	SectionÂ	3.12.
Statutory	Underwriter	Status.	The	Investor	acknowledges	that	it	will	be	disclosed	as	an	â€œunderwriterâ€​	and	a
â€œselling	shareholderâ€​	in	the	New	Registration	Statement	and	in	any	Prospectus	contained	therein	to	the	extent
required	by	applicable	law.	SectionÂ	3.13.	Resales	of	Securities.	The	Investor	represents,	warrants	and	covenants	that
it	will	resell	such	Shares	only	pursuant	to	the	Registration	Statement	in	which	the	resale	of	such	Securities	is	registered
under	the	Securities	Act,	in	a	manner	described	under	the	caption	â€œPlan	of	Distributionâ€​	in	such	Registration
Statement,	and	in	a	manner	in	compliance	with	all	applicable	U.S.	federal	and	state	securities	laws,	rules	and
regulations.	Â		7	ARTICLE	IV	REPRESENTATIONS,	WARRANTIES	AND	COVENANTS	OF	THE	COMPANY	Except	as	set
forth	in	the	disclosure	schedule	delivered	by	the	Company	to	the	Investor	(which	is	hereby	incorporated	by	reference
in,	and	constitutes	an	integral	part	of,	this	Agreement)	(the	â€œDisclosure	Scheduleâ€​),	the	Company	hereby	makes
the	following	representations,	warranties	and	covenants	to	the	Investor:	SectionÂ	4.1.	Organization,	Good	Standing	and
Power.	The	Company	and	each	of	the	Subsidiaries	is	an	entity	duly	incorporated	or	otherwise	organized,	validly	existing
and	in	good	standing	under	the	laws	of	the	jurisdiction	of	its	incorporation	or	organization,	with	the	requisite	power	and
authority	to	own	and	use	its	properties	and	assets	and	to	carry	on	its	business	as	currently	conducted.	Neither	the
Company	nor	any	Subsidiary	is	in	violation	nor	default	of	any	of	the	provisions	of	its	respective	certificate	or	articles	of
incorporation,	bylaws	or	other	organizational	or	charter	documents.	Each	of	the	Company	and	the	Subsidiaries	is	duly
qualified	to	conduct	business	and	is	in	good	standing	as	a	foreign	corporation	or	other	entity	in	each	jurisdiction	in
which	the	nature	of	the	business	conducted	or	property	owned	by	it	makes	such	qualification	necessary,	except	where
the	failure	to	be	so	qualified	or	in	good	standing,	as	the	case	may	be,	could	not	have	or	reasonably	be	expected	to	result
in	a	Material	Adverse	Effect	and	no	proceeding	has	been	instituted	in	any	such	jurisdiction	revoking,	limiting	or
curtailing	or	seeking	to	revoke,	limit	or	curtail	such	power	and	authority	or	qualification.	SectionÂ	4.2.	Authorization,
Enforcement.	Each	of	the	Company	and	its	Subsidiaries	has	the	requisite	corporate	or	other	power	and	authority	to
enter	into	and	perform	its	obligations	under	each	of	the	Transaction	Documents	to	which	it	is	a	party	and,	in	the	case	of
the	Company,	to	issue	the	Securities	in	accordance	with	the	terms	hereof	and	thereof.	Except	for	approvals	of	the
Companyâ€™s	Board	of	Directors	or	a	committee	thereof	as	may	be	required	in	connection	with	any	issuance	and	sale
of	Shares	to	the	Investor	hereunder	(which	approvals	shall	be	obtained	prior	to	the	delivery	of	any	Fixed	Purchase
Notice,	any	VWAP	Purchase	Notice	and	any	Additional	VWAP	Purchase	Notice),	the	execution,	delivery	and
performance	by	the	Company	of	each	of	the	Transaction	Documents	to	which	it	is	a	party	and	the	consummation	by	it	of
the	transactions	contemplated	hereby	and	thereby	have	been	duly	and	validly	authorized	by	all	necessary	corporate	or
other	action	(as	applicable)	on	the	part	of	the	Company,	and	no	further	consent	or	authorization	of	the	Company	or	its
Board	of	Directors	or	its	shareholders,	or	any	other	Person	is	required	in	order	for	the	Company	to	execute,	deliver	and
perform	its	respective	obligations	under	the	Transaction	Documents	to	which	it	is	a	party.	Each	of	the	Transaction
Documents	to	which	the	Company	is	a	party	has	been	duly	executed	and	delivered	by	the	Company	and	constitutes	a
valid	and	binding	obligation	of	the	Company	enforceable	against	the	Company	in	accordance	with	its	terms,	except	as
such	enforceability	may	be	limited	by	applicable	bankruptcy,	insolvency,	reorganization,	moratorium,	liquidation,



conservatorship,	receivership	or	similar	laws	relating	to,	or	affecting	generally	the	enforcement	of,	creditorâ€™s	rights
and	remedies	or	by	other	equitable	principles	of	general	application	(including	any	limitation	of	equitable	remedies).
SectionÂ	4.3.	Capitalization.	All	the	outstanding	shares	in	the	capital	of	the	Company	and	each	of	its	Subsidiaries	have
been	duly	and	validly	authorized	and	issued	and	are	fully	paid	and	non-assessable,	and,	except	as	otherwise	set	forth	in
the	Commission	Documents,	all	outstanding	shares	in	the	capital	of	the	Subsidiaries	are	owned	by	the	Company	either
directly	or	through	wholly	owned	Subsidiaries	and	are	free	and	clear	of	any	perfected	security	interest	or	any	other
security	interests,	claims,	liens	or	encumbrances.	Except	as	set	forth	in	the	Commission	Documents	and	this
Agreement,	there	are	no	agreements	or	arrangements	under	which	the	Company	is	obligated	to	register	the	sale	of	any
securities	under	the	Securities	Act.	Except	as	set	forth	in	the	Commission	Documents,	no	shares	in	the	capital	of	the
Company	are	entitled	to	preemptive	rights	and	there	are	no	outstanding	debt	securities	and	no	contracts,	commitments,
understandings,	or	arrangements	by	which	the	Company	is	or	may	become	bound	to	issue	additional	shares	in	the
capital	of	the	Company	or	options,	warrants,	scrip,	rights	to	subscribe	to,	calls	or	commitments	of	any	character
whatsoever	relating	to,	or	securities	or	rights	convertible	into	or	exchangeable	for,	any	shares	in	the	capital	of	the
Company	other	than	those	issued	or	granted	in	the	ordinary	course	of	business	pursuant	to	the	Companyâ€™s	equity
incentive	and/or	compensatory	plans	or	arrangements.	Except	for	customary	transfer	restrictions	contained	in
agreements	entered	into	by	the	Company	to	sell	restricted	securities	or	as	set	forth	in	the	Commission	Documents,	the
Company	is	not	a	party	to,	and	it	has	no	Knowledge	of,	any	agreement	restricting	the	voting	or	transfer	of	any	shares	in
the	capital	stock	of	the	Company.	Except	as	set	forth	in	the	Commission	Documents,	there	are	no	securities	or
instruments	containing	anti-dilution	or	similar	provisions	that	will	be	triggered	by	this	Agreement	or	any	of	the	other
Transaction	Documents	or	the	consummation	of	the	transactions	described	herein	or	therein.	The	Company	has	made
available	via	EDGAR	true	and	correct	copies	of	the	Companyâ€™s	Certificate	of	Incorporation	as	in	effect	on	the
Commencement	Date	(the	â€œCharterâ€​),	and	the	Companyâ€™s	Bylaws	as	in	effect	on	the	Commencement	Date	(the
â€œBylawsâ€​).	Â		8	SectionÂ	4.4.	Issuance	of	Securities.	The	Commitment	Shares	have	been,	and	the	Shares	to	be
issued	under	this	Agreement	have	been,	or	with	respect	to	Shares	to	be	purchased	by	the	Investor	pursuant	to	a
particular	Fixed	Purchase	Notice,	a	particular	VWAP	Purchase	Notice	or	a	particular	Additional	VWAP	Purchase	Notice,
will	be,	prior	to	the	delivery	to	the	Investor	hereunder	of	such	Fixed	Purchase	Notice,	VWAP	Purchase	Notice,
Additional	VWAP	Purchase	Notice,	respectively,	duly	authorized	by	all	necessary	corporate	action	on	the	part	of	the
Company.	The	Commitment	Shares,	when	issued	to	the	Investor	in	accordance	with	this	Agreement,	and	the	Shares,
when	issued	and	sold	against	payment	therefor	in	accordance	with	this	Agreement,	shall	be	validly	issued	and
outstanding,	fully	paid	and	non-assessable	and	free	from	all	liens,	charges,	taxes,	security	interests,	encumbrances,
rights	of	first	refusal,	preemptive	or	similar	rights	and	other	encumbrances	with	respect	to	the	issue	thereof,	and	the
Investor	shall	be	entitled	to	all	rights	accorded	to	a	holder	of	Common	Shares.	SectionÂ	4.5.	No	Conflicts.	The
execution,	delivery	and	performance	by	the	Company	of	each	of	the	Transaction	Documents	to	which	it	is	a	party	and
the	consummation	by	the	Company	of	the	transactions	contemplated	hereby	and	thereby	do	not	and	shall	not	(i)Â	result
in	a	violation	of	any	provision	of	the	Companyâ€™s	Charter	or	Bylaws,	(ii)Â	conflict	with	or	result	in	a	breach	or
violation	of	any	of	the	terms	or	provisions	of,	or	constitute	a	default	(or	an	event	which,	with	notice	or	lapse	of	time	or
both,	would	become	a	default)	under,	or	give	rise	to	any	rights	of	termination,	amendment,	acceleration	or	cancellation
of,	any	material	agreement,	mortgage,	deed	of	trust,	indenture,	note,	bond,	license,	lease	agreement,	instrument	or
obligation	to	which	the	Company	or	of	the	Companyâ€™s	Subsidiaries	is	a	party	or	is	bound,	(iii)Â	create	or	impose	a
lien,	charge	or	encumbrance	on	any	property	or	assets	of	the	Company	or	of	the	Companyâ€™s	Subsidiaries	under	any
agreement	or	any	commitment	to	which	the	Company	or	of	the	Companyâ€™s	Subsidiaries	is	a	party	or	by	which	the
Company	or	of	the	Companyâ€™s	Subsidiaries	is	bound	or	to	which	any	of	their	respective	properties	or	assets	is
subject,	or	(iv)Â	result	in	a	violation	of	any	U.S.	federal,	state,	local	or	foreign	statute,	rule,	regulation,	order,	judgment
or	decree	applicable	to	the	Company	or	of	the	Companyâ€™s	Subsidiaries	or	by	which	any	property	or	asset	of	the
Company	or	of	the	Companyâ€™s	Subsidiaries	are	bound	or	affected	(including	U.S.	federal	and	state	securities	laws
and	regulations	and	the	rules	and	regulations	of	the	Trading	Market),	except,	in	the	case	of	clauses	(ii),	(iii)	and	(iv),	for
such	conflicts,	defaults,	terminations,	amendments,	acceleration,	cancellations,	liens,	charges,	encumbrances	and
violations	as	would	not,	individually	or	in	the	aggregate,	have	a	Material	Adverse	Effect.	Except	as	specifically
contemplated	by	this	Agreement	or	the	Registration	Rights	Agreement	and	as	required	under	the	Securities	Act	and
any	applicable	state	securities	laws,	the	Company	is	not	required	under	any	U.S.	federal,	state,	local	or	foreign	law,	rule
or	regulation	to	obtain	any	consent,	authorization	or	order	of,	or	make	any	filing	or	registration	with,	any	court	or
governmental	agency	(including,	without	limitation,	the	Trading	Market)	in	order	for	it	to	execute,	deliver	or	perform
any	of	its	respective	obligations	under	the	Transaction	Documents	to	which	it	is	a	party,	or	to	issue	the	Securities	to	the
Investor	in	accordance	with	the	terms	hereof	and	thereof	(other	than	such	consents,	authorizations,	orders,	filings	or
registrations	as	have	been	obtained	or	made	prior	to	the	Closing	Date);	provided,	however,	that,	for	purposes	of	the
representation	made	in	this	sentence,	the	Company	is	assuming	and	relying	upon	the	accuracy	of	the	representations
and	warranties	of	the	Investor	in	this	Agreement	and	the	compliance	by	it	with	its	covenants	and	agreements	contained
in	this	Agreement	and	the	Registration	Rights	Agreement.	SectionÂ	4.6.	Commission	Documents,	Financial	Statements;
Disclosure	Controls	and	Procedures;	Internal	Controls	Over	Financial	Reporting;	Accountants.	(a)	The	Company	has
timely	filed	(giving	effect	to	permissible	extensions	in	accordance	with	Rule	12b-25	under	the	Exchange	Act)	all
Commission	Documents	for	the	twelve	months	preceding	the	date	of	this	Agreement	(the	â€œFiled	Commission
Documentsâ€​).	The	Company	has	delivered	or	made	available	to	the	Investor	via	EDGAR	or	otherwise	true	and
complete	copies	of	the	Filed	Commission	Documents	(including,	without	limitation,	the	2023	Form	10-K)	prior	to	the
Closing	Date.	As	of	its	filing	date,	each	Commission	Document	(including,	without	limitation,	the	2023	Form	10-K)
complied	in	all	material	respects	with	the	requirements	of	the	Securities	Act	or	the	Exchange	Act,	as	applicable,	and
other	federal,	state	and	local	laws,	rules	and	regulations	applicable	to	it,	and,	as	of	its	filing	date	(or,	if	amended	or
superseded	by	a	filing	prior	to	the	Closing	Date,	on	the	date	of	such	amended	or	superseded	filing).	Each	Registration
Statement,	on	the	date	it	is	filed	with	the	Commission,	on	the	date	it	is	declared	effective	by	the	Commission,	on	each
Fixed	Purchase	Date,	each	VWAP	Purchase	Date	and	each	Additional	VWAP	Purchase	Date,	shall	comply	in	all	material
respects	with	the	requirements	of	the	Securities	Act	(including,	without	limitation,	Rule	415	under	the	Securities	Act)
and	shall	not	contain	any	untrue	statement	of	a	material	fact	or	omit	to	state	a	material	fact	required	to	be	stated
therein	or	necessary	in	order	to	make	the	statements	therein	not	misleading,	except	that	this	representation	and
warranty	shall	not	apply	to	statements	in	or	omissions	from	such	Registration	Â		9	Statement	made	in	reliance	upon	and
in	conformity	with	information	relating	to	the	Investor	furnished	to	the	Company	in	writing	by	or	on	behalf	of	the
Investor	expressly	for	use	therein.	The	Prospectus	and	each	Prospectus	Supplement	required	to	be	filed	pursuant	to



this	Agreement	or	the	Registration	Rights	Agreement	after	the	Closing	Date,	when	taken	together,	on	its	date,	on	each
Fixed	Purchase	Date,	each	VWAP	Purchase	Date	and	each	Additional	VWAP	Purchase	Date,	shall	comply	in	all	material
respects	with	the	requirements	of	the	Securities	Act	(including,	without	limitation,	Rule	424(b)	under	the	Securities
Act)	and	shall	not	contain	any	untrue	statement	of	a	material	fact	or	omit	to	state	a	material	fact	required	to	be	stated
therein	or	necessary	in	order	to	make	the	statements	therein,	in	light	of	the	circumstances	under	which	they	were
made,	not	misleading,	except	that	this	representation	and	warranty	shall	not	apply	to	statements	in	or	omissions	from
the	Prospectus	or	any	Prospectus	Supplement	made	in	reliance	upon	and	in	conformity	with	information	relating	to	the
Investor	furnished	to	the	Company	in	writing	by	or	on	behalf	of	the	Investor	expressly	for	use	therein.	Each	Commission
Document	(other	than	the	New	Registration	Statement,	or	the	Prospectus	included	therein	or	any	Prospectus
Supplement	thereto)	to	be	filed	with	or	furnished	to	the	Commission	after	the	Closing	Date	and	filed	as	part	of	or
incorporated	by	reference	in	the	New	Registration	Statement,	or	the	Prospectus	included	therein	or	any	Prospectus
Supplement	thereto	required	to	be	filed	pursuant	to	this	Agreement	or	the	Registration	Rights	Agreement	(including,
without	limitation,	the	Current	Report),	when	such	document	is	filed	with	or	furnished	to	the	Commission	and,	if
applicable,	when	such	document	becomes	effective,	as	the	case	may	be,	shall	comply	in	all	material	respects	with	the
requirements	of	the	Securities	Act	or	the	Exchange	Act,	as	applicable,	and	other	federal,	state	and	local	laws,	rules	and
regulations	applicable	to	it.	There	are	no	outstanding	or	unresolved	comments	or	undertakings	in	such	comment	letters
received	by	the	Company	from	the	Commission.	The	Commission	has	not	issued	any	stop	order	or	other	order
suspending	the	effectiveness	of	any	registration	statement	filed	by	the	Company	under	the	Securities	Act	or	the
Exchange	Act.	To	the	Companyâ€™s	Knowledge,	the	Commission	has	not	commenced	any	enforcement	proceedings
against	the	Company	or	any	of	its	Subsidiaries.	(b)	The	financial	statements	and	schedules	of	the	Company	and	its
consolidated	Subsidiaries	to	be	filed	as	part	of	or	incorporated	by	reference	in	the	New	Registration	Statement,	or	the
Prospectus	included	therein	or	any	Prospectus	Supplement	thereto,	present	fairly	in	all	material	respects	the	financial
condition,	results	of	operations	and	cash	flows	of	the	Company	and	its	consolidated	Subsidiaries	as	of	the	dates	and	for
the	periods	indicated,	comply	as	to	form	with	the	applicable	accounting	requirements	of	Regulation	S-X,	and	have	been
prepared	in	conformity	with	United	States	generally	accepted	accounting	principles	(â€œGAAPâ€​)	applied	on	a
consistent	basis	throughout	the	periods	involved	(except	as	otherwise	noted	therein).	The	interactive	data	in	eXtensible
Business	Reporting	Language	included	or	incorporated	by	reference	in	the	Commission	Documents,	the	New
Registration	Statement	fairly	present	the	information	called	for	in	all	material	respects	and	have	been	prepared	in
accordance	with	the	Commissionâ€™s	rules	and	guidelines	applicable	thereto.	The	statistical	and	market-related	data
included	or	incorporated	by	reference	in	the	Commission	Documents,	the	New	Registration	Statement	are	based	on	or
derived	from	sources	that	the	Company	believes,	after	reasonable	inquiry,	to	be	reliable	and	accurate	and,	to	the	extent
required,	the	Company	has	obtained	the	written	consent	to	the	use	of	such	data	from	such	source.	(c)	The	Company	and
the	Subsidiaries	have	established	and	maintain	disclosure	controls	and	procedures	(as	such	term	is	defined	in	Rule	13a-
15	and	15d-15	under	the	Exchange	Act).	Except	as	disclosed	in	Commission	Documents,	such	disclosure	controls	and
procedures	are	designed	to	ensure	that	material	information	relating	to	the	Company	and	its	Subsidiaries	is	made
known	to	the	Companyâ€™s	Chief	Executive	Officer	and	its	Chief	Financial	Officer	by	others	within	those	entities,	and
such	disclosure	controls	and	procedures	are	effective	to	perform	the	functions	for	which	they	were	established.	The
Company	and	the	Subsidiaries	have	established	and	maintain	internal	control	over	financial	reporting	(as	such	term	is
defined	in	Rule	13a-15	and	15d-15	under	the	Exchange	Act).	Except	as	disclosed	in	Commission	Documents,	such
internal	control	over	financial	reporting	is	designed	to	provide	reasonable	assurance	that	(A)Â	transactions	are
executed	in	accordance	with	managementâ€™s	general	or	specific	authorization;	(B)Â	transactions	are	recorded	as
necessary	to	permit	preparation	of	financial	statements	in	conformity	with	GAAP	and	to	maintain	accountability	for
assets;	(C)Â	access	to	assets	is	permitted	only	in	accordance	with	managementâ€™s	general	or	specific	authorization;
(D)Â	the	recorded	accountability	for	assets	is	compared	with	the	existing	assets	at	reasonable	intervals	and	appropriate
action	is	taken	with	respect	to	any	differences;	and	(E)Â	the	interactive	data	in	eXtensible	Business	Reporting	Language
in	the	Commission	Documents	fairly	presents	the	information	called	for	in	all	material	respects	and	are	prepared	in
accordance	with	the	Commissionâ€™s	rules	and	guidelines	applicable	thereto.	The	Companyâ€™s	auditors	and	the
Audit	Committee	of	the	Board	of	Directors	of	the	Company	have	been	advised	of:	(i)Â	any	significant	deficiencies	and
material	weaknesses	in	the	design	or	operation	of	internal	controls	which	could	adversely	affect	the	Companyâ€™s
ability	to	record,	process,	summarize,	and	report	financial	data;	and	(ii)Â	any	fraud,	whether	or	not	material,	that
involves	management	or	other	employees	who	have	a	role	in	the	Companyâ€™s	internal	controls.	Since	the	date	of	the
most	recent	evaluation	of	such	disclosure	controls	and	procedures,	except	as	disclosed	in	Commission	Documents,
there	have	been	(A)Â	no	material	weakness	in	the	Companyâ€™s	internal	control	over	financial	reporting	(whether	or
not	remediated)	and	(B)Â	no	significant	changes	in	internal	controls	or	in	other	factors	that	could	significantly	affect
internal	controls,	including	any	corrective	actions	with	regard	to	significant	deficiencies.	Â		10	(d)	The	Company	is	in
compliance	with	all	provisions	of	the	Sarbanes-Oxley	Act	of	2002,	as	amended,	and	the	rules	and	regulations
thereunder,	which	are	applicable	to	it	as	of	the	date	hereof.	(e)	The	Companyâ€™s	accountants	are	set	forth	in	the
Commission	Documents	and,	to	the	Knowledge	of	the	Company,	such	accountants	are	an	independent	registered	public
accounting	firm	as	required	by	the	Securities	Act.	SectionÂ	4.7.	Subsidiaries.	The	2023	Form	10-K	sets	forth	each
subsidiary	(each,	a	â€œSubsidiary,â€​	and	collectively,	the	â€œSubsidiariesâ€​),	of	the	Company	as	of	the
Commencement	Date,	other	than	those	that	may	be	omitted	pursuant	to	Item	601	of	Regulation	S-K,	showing	its
jurisdiction	of	incorporation	or	organization,	and	the	Company	does	not	have	any	other	Subsidiaries	as	of	the
Commencement	Date.	No	Subsidiary	of	the	Company	is	currently	prohibited,	directly	or	indirectly,	from	paying	any
dividends	to	the	Company,	from	making	any	other	distribution	on	such	Subsidiaryâ€™s	share	capital,	from	repaying	to
the	Company	any	loans	or	advances	to	such	Subsidiary	from	the	Company	or	from	transferring	any	of	such
Subsidiaryâ€™s	property	or	assets	to	the	Company	or	any	other	Subsidiary	of	the	Company,	except	as	described	or
incorporate	by	reference	in,	or	contemplated	by,	the	Registration	Statement	and	the	Prospectus,	or	as	would	not
reasonably	be	expected	to	have	a	Material	Adverse	Effect.	SectionÂ	4.8.	No	Material	Adverse	Effect	or	Material
Adverse	Change,	No	Undisclosed	Liabilities.	Except	as	otherwise	disclosed	in	any	Commission	Document,	since	the	end
of	the	Companyâ€™s	most	recent	audited	fiscal	year:	(i)Â	the	Company	has	not	experienced	or	suffered	any	Material
Adverse	Effect,	and,	to	the	Companyâ€™s	Knowledge,	there	exists	no	current	state	of	facts,	condition	or	event	which
would	have	a	Material	Adverse	Effect;	(ii)Â	there	has	not	occurred	any	material	adverse	change,	or	any	development
that	would	reasonably	be	expected	to	result	in	a	prospective	material	adverse	change,	in	the	condition,	financial	or
otherwise,	or	in	the	earnings,	business	or	operations	of	the	Company	from	that	set	forth	in	the	Commission	Documents;
(iii)Â	neither	the	Company	nor	any	of	its	Subsidiaries	has	incurred	any	material	liability	or	obligation,	direct	or



contingent,	nor	entered	into	any	material	transaction;	(iv)Â	the	Company	has	not	purchased	any	of	its	outstanding
Common	Shares,	nor	declared,	paid	or	otherwise	made	any	dividend	or	distribution	of	any	kind	on	its	Common	Shares
other	than	ordinary	and	customary	dividends;	and	(v)Â	there	has	not	been	any	material	change	in	the	share	capital,
short-term	debt	or	long-term	debt	of	the	Company.	Neither	the	Company	nor	any	of	its	Subsidiaries	has	any	liabilities,
obligations,	claims	or	losses	(whether	liquidated	or	unliquidated,	secured	or	unsecured,	absolute,	accrued,	contingent
or	otherwise)	that	would	be	required	to	be	disclosed	on	a	balance	sheet	of	the	Company	or	any	Subsidiary	(including
the	notes	thereto)	in	conformity	with	GAAP	and	are	not	disclosed	in	the	Commission	Documents,	other	than	those
incurred	in	the	ordinary	course	of	the	Companyâ€™s	or	its	Subsidiaries	respective	businesses	since	DecemberÂ	31,
2023	and	which,	individually	or	in	the	aggregate,	would	not	reasonably	be	expected	to	have	a	Material	Adverse	Effect.
SectionÂ	4.9.	No	Undisclosed	Events	or	Circumstances.	No	event,	liability,	development	or	circumstance	has	occurred
or	exists,	or	is	reasonably	expected	to	exist	or	occur	with	respect	to	the	Company,	any	of	its	Subsidiaries	or	any	of	their
respective	businesses,	properties,	liabilities,	prospects,	operations	(including	results	thereof)	or	condition	(financial	or
otherwise),	that	(i)Â	would	be	required	to	be	disclosed	by	the	Company	under	applicable	securities	laws	in	the
Registration	Statement	or	the	Prospectus,	which	has	not	been	disclosed	or	incorporated	by	reference	in	the
Registration	Statement	and	the	Prospectus,	or	(ii)Â	would	reasonably	be	expected	to	have	a	Material	Adverse	Effect.
SectionÂ	4.10.	Indebtedness.	The	Companyâ€™s	annual	report	on	Form	10-K	for	the	year	ended	DecemberÂ	31,	2023
sets	forth,	as	of	DecemberÂ	31,	2023,	all	outstanding	secured	and	unsecured	Indebtedness	of	the	Company	or	any
Subsidiary,	or	for	which	the	Company	or	any	Subsidiary	has	commitments	through	such	date.	For	the	purposes	of	this
Agreement,	â€œIndebtednessâ€​	shall	mean	(a)Â	any	liabilities	for	borrowed	money	or	amounts	owed	in	excess	of
$100,000	(other	than	trade	accounts	payable	incurred	in	the	ordinary	course	of	business),	(b)	all	guaranties,
endorsements,	Â		11	indemnities	and	other	contingent	obligations	in	respect	of	Indebtedness	of	others	in	excess	of
$100,000,	whether	or	not	the	same	are	or	should	be	reflected	in	the	Companyâ€™s	balance	sheet	(or	the	notes	thereto),
except	guaranties	by	endorsement	of	negotiable	instruments	for	deposit	or	collection	or	similar	transactions	in	the
ordinary	course	of	business;	and	(c)Â	the	present	value	of	any	lease	payments	in	excess	of	$100,000	due	under	leases
required	to	be	capitalized	in	accordance	with	GAAP.	There	is	no	existing	or	continuing	default	or	event	of	default	in
respect	of	any	Indebtedness	of	the	Company	or	any	of	its	Subsidiaries.	The	Company	has	not	taken	any	steps,	and	does
not	currently	expect	to	take	any	steps,	to	seek	protection	pursuant	to	Title	11	of	the	United	States	Code	or	any	similar
federal	or	state	bankruptcy	law	or	law	for	the	relief	of	debtors,	nor	does	the	Company	have	any	Knowledge	that	its
creditors	intend	to	initiate	involuntary	bankruptcy,	insolvency,	reorganization	or	liquidation	proceedings	or	other
proceedings	for	relief	under	Title	11	of	the	United	States	Code	or	any	other	federal	or	state	bankruptcy	law	or	any	law
for	the	relief	of	debtors.	The	Company	is	financially	solvent	and	is	generally	able	to	pay	its	debts	as	they	become	due.
SectionÂ	4.11.	Title	to	Assets.	The	Company	and	each	of	its	Subsidiaries	have	good	and	marketable	title	in	fee	simple	to
all	real	property	and	good	and	marketable	title	to	all	personal	property	owned	by	them	which	is	material	to	the	business
of	the	Company,	in	each	case	free	and	clear	of	all	liens,	encumbrances	and	defects	except	such	as	are	described	or
incorporated	by	reference	in	the	Registration	Statement	and	the	Prospectus	or	such	as	do	not	materially	affect	the
value	of	such	property	and	do	not	interfere	with	the	use	made	and	proposed	to	be	made	of	such	property	by	the
Company	and	its	Subsidiaries;	and	any	real	property	and	buildings	held	under	lease	by	the	Company	and	its
Subsidiaries	are	held	by	it	under	valid,	subsisting	and	enforceable	leases	with	such	exceptions	as	are	not	material	and
do	not	interfere	in	any	material	respect	with	the	use	made	and	proposed	to	be	made	of	such	property	and	buildings	by
the	Company	and	its	Subsidiaries,	in	each	case	except	as	described	or	incorporated	by	reference	in	the	Registration
Statement	and	the	Prospectus	SectionÂ	4.12.	Actions	Pending.	Except	as	disclosed	in	Commission	Documents,	there	is
no	action,	suit,	proceeding,	inquiry	or	investigation	before	or	by	any	court,	public	board,	government	agency,	self-
regulatory	organization	or	body	pending	or,	to	the	Knowledge	of	the	Company,	threatened	against	or	affecting	the
Company	or	any	of	the	Subsidiaries,	or	any	of	their	respective	officers	or	directors	in	their	capacities	as	such,	which
would	reasonably	be	expected	to	have	a	Material	Adverse	Effect.	SectionÂ	4.13.	Compliance	With	Laws.	During	the	12-
month	period	immediately	preceding	the	date	hereof,	except	as	described	in	the	Filed	Commission	Documents,	the
Company	and	each	of	its	Subsidiaries	is	and	at	all	times	has	been	in	material	compliance	with	all	applicable	U.S.	and
foreign	statutes,	rules,	or	regulations	applicable	to	Company	and	its	Subsidiaries	(â€œApplicable	Lawsâ€​),	except	as
would	not,	individually	or	in	the	aggregate,	reasonably	be	expected	to	result	in	a	Material	Adverse	Effect.
SectionÂ	4.14.	Certain	Fees.	Except	as	set	forth	on	Schedule	4.14,	no	brokerage	or	finderâ€™s	fees	or	commissions	are
or	will	be	payable	by	the	Company	or	of	the	Subsidiaries	to	any	broker,	financial	advisor	or	consultant,	finder,
placement	agent,	investment	banker,	bank	or	other	Person	with	respect	to	the	transactions	contemplated	by	the
Transaction	Documents.	The	Investor	shall	have	no	obligation	with	respect	to	any	fees	or	with	respect	to	any	claims
made	by	or	on	behalf	of	other	Persons	for	fees	of	a	type	contemplated	in	this	SectionÂ	4.14	incurred	by	the	Company	or
of	the	Subsidiaries	that	may	be	due	or	payable	in	connection	with	the	transactions	contemplated	by	the	Transaction
Documents.	SectionÂ	4.15.	Operation	of	Business.	The	Company	and	the	Subsidiaries	possess	or	have	obtained,	all
licenses,	certificates,	consents,	orders,	approvals,	permits	and	other	authorizations	issued	by,	and	have	made	all
declarations	and	filings	with,	the	appropriate	federal,	state,	local	or	foreign	governmental	entity	that	are	necessary	for
the	ownership	or	lease	of	their	respective	properties	or	the	conduct	of	their	respective	businesses	as	currently
conducted,	as	described	or	incorporated	by	reference	in	the	Registration	Statement	and	the	Prospectus	(the
â€œPermitsâ€​),	except	where	the	failure	to	possess,	obtain	or	make	the	same	would	not,	individually	or	in	the
aggregate,	have	a	Material	Adverse	Effect.	Neither	the	Company	nor	any	Subsidiary	has	received	written	notice	of	any
proceeding	relating	to	revocation	or	modification	of	any	such	Permit	or	has	any	reason	to	believe	that	such	Permit	will
not	be	renewed	in	the	ordinary	course,	except	where	the	failure	to	obtain	any	such	renewal	would	not,	individually	or	in
the	aggregate,	have	a	Material	Adverse	Effect.	This	SectionÂ	4.15	does	not	relate	to	environmental	matters,	such	items
being	the	subject	of	SectionÂ	4.16.	Â		12	SectionÂ	4.16.	Environmental	Compliance.	Other	than	as	set	forth	on	Schedule
4.16,	to	the	Knowledge	of	the	Company,	the	Company	and	its	Subsidiaries	are	not	in	violation	of	any	statute,	any	rule,
regulation,	decision	or	order	of	any	governmental	agency	or	body	or	any	court,	domestic	or	foreign,	relating	to	the	use,
disposal	or	release	of	hazardous	or	toxic	substances	(collectively,	â€œEnvironmental	Lawsâ€​),	owns	or	operates	any
real	property	contaminated	with	any	substance	that	is	subject	to	any	Environmental	Laws,	is	liable	for	any	off-site
disposal	or	contamination	pursuant	to	any	Environmental	Laws,	or	subject	to	any	claim	relating	to	any	Environmental
Laws,	which	violation,	contamination,	liability	or	claim	would,	individually	or	in	the	aggregate,	reasonably	be	expected
to	have	a	Material	Adverse	Effect;	and	the	Company	is	not	aware	of	any	pending	investigation	which	might	lead	to	such
a	claim.	Other	than	as	set	forth	or	incorporated	by	reference	in	the	Registration	Statement	and	the	Prospectus,	there	is
no	judgment,	decree,	injunction,	rule,	writ	or	order	of	any	governmental	entity	under	any	Environmental	Laws



outstanding	against	the	Company	and	its	Subsidiaries	which	would,	individually	or	in	the	aggregate,	reasonably	be
expected	to	have	a	Material	Adverse	Effect.	SectionÂ	4.17.	Material	Agreements.	Except	as	set	forth	in	the	Commission
Documents,	neither	the	Company	nor	any	Subsidiary	of	the	Company	is	a	party	to	any	written	or	oral	contract,
instrument,	agreement	commitment,	obligation,	plan	or	arrangement,	a	copy	of	which	would	be	required	to	be	filed
with	the	Commission	as	an	exhibit	to	an	annual	report	on	Form	10-K	(collectively,	â€œMaterial	Agreementsâ€​).	Each	of
the	Material	Agreements	described	in	the	Commission	Documents	conform	in	all	material	respects	to	the	descriptions
thereof	contained	or	incorporated	by	reference	therein.	Except	as	set	forth	in	the	Commission	Documents,	the	Company
and	each	of	its	Subsidiaries	have	performed	in	all	material	respects	all	the	obligations	then	required	to	be	performed	by
them	under	the	Material	Agreements,	have	received	no	notice	of	default	or	an	event	of	default	by	the	Company	or	any
of	its	Subsidiaries	thereunder	and	are	not	aware	of	any	basis	for	the	assertion	thereof,	and	neither	the	Company	or	any
of	its	Subsidiaries	nor,	to	the	Knowledge	of	the	Company,	any	other	contracting	party	thereto	are	in	default	under	any
Material	Agreement	now	in	effect,	the	result	of	which	would	have	a	Material	Adverse	Effect.	Except	as	set	forth	in	the
Commission	Documents,	each	of	the	Material	Agreements	is	in	full	force	and	effect,	and	constitutes	a	legal,	valid	and
binding	obligation	enforceable	in	accordance	with	its	terms	against	the	Company	and/or	any	of	its	Subsidiaries	and,	to
the	Knowledge	of	the	Company,	each	other	contracting	party	thereto,	except	as	such	enforceability	may	be	limited	by
applicable	bankruptcy,	insolvency,	reorganization,	moratorium,	liquidation,	conservatorship,	receivership	or	similar
laws	relating	to,	or	affecting	generally	the	enforcement	of,	creditorâ€™s	rights	and	remedies	or	by	other	equitable
principles	of	general	application.	SectionÂ	4.18.	Transactions	With	Affiliates.	Except	as	disclosed	in	the	Commission
Documents,	none	of	the	Companyâ€™s,	officers	or	directors,	or	to	the	Companyâ€™s	Knowledge,	none	of	the
Companyâ€™s	shareholders	or	any	family	member	or	Affiliate	of	any	of	the	foregoing,	has	either	directly	or	indirectly
an	interest	in,	or	is	a	party	to,	any	transaction	that	would	be	required	to	be	disclosed	as	a	related	party	transaction
pursuant	to	Item	404	of	Regulation	S-K	promulgated	under	the	Securities	Act.	SectionÂ	4.19.	Intellectual	Property
Rights.	The	Company	and	its	Subsidiaries	own	or	possess	adequate	rights	or	licenses	to	use	all	material	trademarks,
trade	names,	service	marks,	service	mark	registrations,	service	names,	patents,	patent	rights,	copyrights,	inventions,
licenses,	approvals,	governmental	authorizations,	trade	secrets	and	rights	necessary	to	conduct	their	respective
businesses	as	now	conducted,	except	as	would	not	reasonably	be	expected	to	have	a	Material	Adverse	Effect.	None	of
the	Companyâ€™s	material	trademarks,	trade	names,	service	marks,	service	mark	registrations,	service	names,
patents,	patent	rights,	copyrights,	inventions,	licenses,	approvals,	government	authorizations,	trade	secrets	or	other
intellectual	property	rights	have	expired	or	terminated,	or,	by	the	terms	and	conditions	thereof,	will	expire	or	terminate
within	two	years	from	the	date	of	this	Agreement,	except	as	would	not	reasonably	be	expected	to	have	a	Material
Adverse	Effect.	The	Company	has	no	Knowledge	of	any	infringement	by	the	Company	or	the	Subsidiaries	of	any
material	trademark,	trade	name	rights,	patents,	patent	rights,	copyrights,	inventions,	licenses,	service	names,	service
marks,	service	mark	registrations,	trade	secret	or	other	similar	rights	of	others,	or	of	any	such	development	of	similar
or	identical	trade	secrets	or	technical	information	by	others,	and	there	is	no	claim,	action	or	proceeding	being	made	or
brought	against,	or	to	the	Companyâ€™s	Knowledge,	being	threatened	against,	the	Company	or	the	Subsidiaries
regarding	trademark,	trade	name,	patents,	patent	rights,	invention,	copyright,	license,	service	names,	service	marks,
service	mark	registrations,	trade	secret	or	other	infringement,	which	would	reasonably	be	expected	to	have	a	Material
Adverse	Effect.	Â		13	SectionÂ	4.20.	Use	of	Proceeds.	The	proceeds	from	the	sale	of	the	Shares	by	the	Company	to	the
Investor	shall	be	used	by	the	Company	in	the	manner	as	will	be	set	forth	in	the	Prospectus	included	in	any	Registration
Statement	(and	any	post-effective	amendment	thereto)	and	any	Prospectus	Supplement	thereto	filed	pursuant	to	the
Registration	Rights	Agreement.	SectionÂ	4.21.	Investment	Company	Act	Status.	The	Company	is	not	required	to	be
registered	as,	and	immediately	after	receipt	of	payment	for	the	Shares	will	not	be	required	to	be	registered	as,	an
â€œinvestment	companyâ€​	within	the	meaning	of	the	Investment	Company	Act	of	1940,	as	amended.	SectionÂ	4.22.
Benefit	Plans;	Labor	Matters.	Each	benefit	and	compensation	plan,	agreement,	policy	and	arrangement	that	is
maintained,	administered	or	contributed	to	by	the	Company	for	current	or	former	employees	or	directors	of,	or
independent	contractors	with	respect	to,	the	Company	has	been	maintained	in	material	compliance	with	its	terms	and
the	requirements	of	any	applicable	statutes,	orders,	rules	and	regulations,	and	the	Company	has	complied	in	all
material	respects	with	all	applicable	statutes,	orders,	rules	and	regulations	in	regard	to	such	plans,	agreements,
policies	and	arrangements.	Each	stock	option	granted	under	any	equity	incentive	plan	of	the	Company	(each,	a
â€œStock	Planâ€​)	was	granted	with	a	per	share	exercise	price	no	less	than	the	market	price	per	common	share	on	the
grant	date	of	such	option	in	accordance	with	the	rules	of	the	Trading	Market,	and	no	such	grant	involved	any	â€œback-
dating,â€​	â€œforward-datingâ€​	or	similar	practice	with	respect	to	the	effective	date	of	such	grant;	each	such	option
(i)Â	was	granted	in	compliance	in	all	material	respects	with	Applicable	Laws	and	with	the	applicable	Stock	Plan(s),	(ii)
was	duly	approved	by	the	Companyâ€™s	Board	of	Directors,	and	(iii)Â	has	been	properly	accounted	for	in	the
Companyâ€™s	financial	statements	and	disclosed,	to	the	extent	required,	in	the	Companyâ€™s	filings	or	submissions
with	the	Commission,	and	the	Trading	Market.	Neither	the	Company	nor	any	Subsidiary	is	in	violation	of	or	has
received	written	notice	of	any	violation	with	respect	to	any	federal	or	state	law,	regulation	or	rule	relating	to
discrimination	in	the	hiring,	termination,	promotion,	employment	or	pay	of	employees,	nor	any	applicable	federal	or
state	wages	and	hours	law,	nor	any	state	law,	regulation	or	rule	precluding	the	denial	of	credit	due	to	the	neighborhood
in	which	a	property	is	situated,	the	violation	of	any	of	which,	individually	or	in	the	aggregate,	would	reasonably	be
expected	to	have	a	Material	Adverse	Effect.	There	are	no	existing	or,	to	the	Knowledge	of	the	Company,	threatened
labor	disputes	with	the	employees	of	the	Company	or	any	of	the	Subsidiaries	that	would	reasonably	be	expected	to
have,	individually	or	in	the	aggregate,	a	Material	Adverse	Effect.	SectionÂ	4.23.	Taxes.	Each	of	the	Company	and	the
Subsidiaries	has	filed	on	a	timely	basis	(including	in	accordance	with	any	applicable	extensions)	all	material	necessary
federal,	state,	local	and	foreign	income	and	franchise	tax	returns	required	to	be	filed	through	the	date	hereof	or	have
properly	requested	extensions	thereof,	and	have	paid	all	taxes	shown	as	due	thereon,	and	if	due	and	payable,	any
related	or	similar	assessment,	fine	or	penalty	levied	against	the	Company	or	of	the	Subsidiaries.	Except	as	disclosed	in
the	Commission	Documents,	no	material	tax	deficiency	has	been	asserted	against	any	such	entity,	and	the	Company	has
no	Knowledge	of	any	tax	deficiency	that	is	likely	to	be	asserted	against	any	such	entity	that,	individually	or	in	the
aggregate,	if	determined	adversely	to	any	such	entity,	would	reasonably	be	expected	to	have	a	Material	Adverse	Effect.
All	material	tax	liabilities	are	adequately	provided	for	on	the	respective	books	of	the	Company	and	the	Subsidiaries.
SectionÂ	4.24.	Insurance.	The	Company	and	each	of	its	Subsidiaries	are	insured	by	insurers	of	recognized	financial
responsibility	against	such	losses	and	risks	and	in	such	amounts	as	management	of	the	Company	believes	to	be	prudent
and	customary	in	the	businesses	in	which	the	Company	and	its	Subsidiaries	are	engaged,	including,	but	not	limited	to,
insurance	covering	real	and	personal	property	owned	or	leased	by	the	Company	and	the	Subsidiaries	against	theft,



damage,	destruction,	environmental	liabilities,	acts	of	vandalism,	terrorism,	earthquakes,	flood	and	all	other	risks
customarily	insured	against,	all	of	which	insurance	is	in	full	force	and	effect.	Neither	the	Company	nor	any	such
Subsidiary	has	been	refused	any	insurance	coverage	sought	or	applied	for	and	neither	the	Company	nor	any	such
Subsidiary	has	any	reason	to	believe	that	it	will	not	be	able	to	renew	its	existing	insurance	coverage	as	and	when	such
coverage	expires	or	to	obtain	similar	coverage	from	similar	insurers	as	may	be	necessary	to	continue	its	business	at	a
cost	that	would	not	reasonably	be	expected	to	have	a	Material	Adverse	Effect.	SectionÂ	4.25.	Dilutive	Effect.	The
Company	is	aware	and	acknowledges	that	issuance	of	the	Securities	could	cause	dilution	to	existing	shareholders	and
could	significantly	increase	the	outstanding	number	of	Common	Shares.	The	Company	further	acknowledges	that	its
obligation	to	issue	the	Commitment	Shares	and	to	issue	the	Shares	pursuant	to	the	terms	of	a	Fixed	Purchase,	VWAP
Purchase	or	Additional	VWAP	Purchase	in	accordance	with	this	Agreement	is,	in	each	case,	unconditional	regardless	of
the	dilutive	effect	that	such	issuance	may	have	on	the	ownership	interests	of	other	shareholders	of	the	Company.	Â		14
SectionÂ	4.26.	Manipulation	of	Price.	The	Company	has	not,	and	to	its	Knowledge	no	Person	acting	on	its	behalf	has,
(i)Â	taken,	directly	or	indirectly,	any	action	designed	to	cause	or	to	result	in	the	stabilization	or	manipulation	of	the
price	of	any	security	of	the	Company	to	facilitate	the	sale	or	resale	of	any	of	the	Securities,	(ii)Â	sold,	bid	for,
purchased,	or,	paid	any	compensation	for	soliciting	purchases	of,	any	of	the	Securities,	or	(iii)Â	paid	or	agreed	to	pay	to
any	Person	any	compensation	for	soliciting	another	to	purchase	any	other	securities	of	the	Company.	Neither	the
Company	nor	any	of	its	officers,	directors	or	Affiliates	will	during	the	term	of	this	Agreement,	and,	to	the	Knowledge	of
the	Company,	no	Person	acting	on	their	behalf	will	during	the	term	of	this	Agreement,	take	any	of	the	actions	referred
to	in	the	immediately	preceding	sentence.	SectionÂ	4.27.	Securities	Act.	Except	as	set	forth	in	the	Disclosure	Schedule,
the	Company	has	complied	and	shall	comply	with	all	applicable	federal	and	state	securities	laws	in	connection	with	the
offer,	issuance	and	sale	of	the	Securities	hereunder,	including,	without	limitation,	the	applicable	requirements	of	the
Securities	Act.	Each	Registration	Statement,	upon	filing	with	the	Commission	and	at	the	time	it	is	declared	effective	by
the	Commission,	shall	satisfy	all	of	the	requirements	of	the	Securities	Act	to	register	the	resale	of	the	Registrable
Securities	included	therein	by	the	Investor	in	accordance	with	the	Registration	Rights	Agreement	on	a	delayed	or
continuous	basis	under	Rule	415	under	the	Securities	Act	at	then-prevailing	market	prices,	and	not	fixed	prices.	The
Company	is	not,	and	has	not	previously	been	at	any	time,	an	issuer	identified	in,	or	subject	to,	Rule	144(i).
SectionÂ	4.28.	Listing	and	Maintenance	Requirements;	DTC	Eligibility.	The	Common	Shares	are	registered	pursuant	to
SectionÂ	12(b)	of	the	Exchange	Act,	and	the	Company	has	taken	no	action	designed	to,	or	which	to	its	Knowledge	is
likely	to	have	the	effect	of,	terminating	the	registration	of	the	Common	Shares	pursuant	to	the	Exchange	Act	nor	has
the	Company	received	any	notification	that	the	Commission	is	currently	contemplating	terminating	such	registration.
Except	as	disclosed	in	the	Filed	Commission	Documents,	the	Company	has	not,	in	the	twelve	(12)Â	months	preceding
the	date	hereof,	received	any	written	notice	from	any	Person	to	the	effect	that	the	Company	is	not	in	compliance	with
the	listing	or	maintenance	requirements	of	the	Trading	Market.	Except	as	disclosed	in	the	Commission	Documents,	the
Company	is	in	compliance	with	all	such	listing	and	maintenance	requirements	of	the	Trading	Market.	The	Common
Shares	are	eligible	for	participation	in	the	DTC	book	entry	system	and	has	shares	on	deposit	at	DTC	for	transferred
electronically	to	third	parties	via	DTC	through	its	DWAC	delivery	system.	The	Company	has	not	received	notice	from
DTC	to	the	effect	that	a	suspension	of,	or	restriction	on,	accepting	additional	deposits	of	the	Common	Shares,	electronic
trading	or	book-entry	services	by	DTC	with	respect	to	the	Common	Shares	is	being	imposed	or	is	contemplated.
SectionÂ	4.29.	Application	of	Takeover	Protections.	The	Company	and	its	Board	of	Directors	have	taken	all	necessary
action,	if	any,	in	order	to	render	inapplicable	any	control	share	acquisition,	business	combination,	poison	pill	(including
any	distribution	under	a	rights	agreement)	or	other	similar	anti-takeover	provision	under	the	Companyâ€™s	Charter	or
the	federal	laws	of	Canada	that	is	or	could	become	applicable	to	the	Investor	as	a	result	of	the	Investor	and	the
Company	fulfilling	their	respective	obligations	or	exercising	their	respective	rights	under	the	Transaction	Documents
(as	applicable),	including,	without	limitation,	as	a	result	of	the	Companyâ€™s	issuance	of	the	Securities	and	the
Investorâ€™s	ownership	of	the	Securities.	SectionÂ	4.30.	Foreign	Corrupt	Practices.	Neither	the	Company	or
Subsidiary,	nor	to	the	Knowledge	of	the	Company,	any	agent	or	other	Person	acting	on	behalf	of	the	Company,	has
(i)Â	directly	or	indirectly,	used	any	funds	for	unlawful	contributions,	gifts,	entertainment	or	other	unlawful	expenses
related	to	foreign	or	domestic	political	activity,	(ii)Â	made	any	unlawful	payment	to	foreign	or	domestic	government
officials	or	employees	or	to	any	foreign	or	domestic	political	parties	or	campaigns	from	corporate	funds,	(iii)Â	failed	to
disclose	fully	any	contribution	made	by	the	Company	(or	made	by	any	Person	acting	on	its	behalf	of	which	the	Company
is	aware)	which	is	in	violation	of	law,	or	(iv)Â	violated	in	any	material	respect	any	provision	of	the	Foreign	Corrupt
Practices	Act	of	1977,	as	amended	(the	â€œFCPAâ€​).	SectionÂ	4.31.	Money	Laundering	Laws.	The	operations	of	the
Company	and	its	Subsidiaries	are	and	have	been	conducted	at	all	relevant	times	in	compliance	with	applicable	financial
recordkeeping	and	reporting	requirements	of	the	Currency	and	Foreign	Transactions	Reporting	Act	of	1970,	as
amended,	the	money	laundering	statutes	of	all	jurisdictions,	the	rules	and	regulations	thereunder	and	any	related	or
similar	rules,	regulations	or	guidelines,	issued,	administered	or	enforced	by	any	governmental	agency	(collectively,	the
â€œMoney	Laundering	Lawsâ€​);	and	no	action,	suit	or	proceeding	by	or	before	any	court	or	governmental	agency,
authority	or	body	or	any	arbitrator	involving	the	Company	or	any	Subsidiary	with	respect	to	the	Money	Laundering
Laws	is	pending	or,	to	the	Knowledge	of	the	Company,	threatened.	Â		15	SectionÂ	4.32.	OFAC.	Neither	the	Company
nor	any	of	its	Subsidiaries	nor,	to	the	Knowledge	of	the	Company,	any	director,	officer,	agent,	employee	or	Affiliate	of
the	Company	or	any	of	its	Subsidiaries	(i)Â	is	currently	subject	to	any	sanctions	administered	by	the	U.S.	government,
including	the	Office	of	Foreign	Assets	Control	of	the	U.S.	Treasury	Department	(â€œOFACâ€​)	or	the	U.S.	Department
of	State,	the	United	Nations	Security	Council,	the	European	Union,	or	the	United	Kingdom	(including	sanctions
administered	or	controlled	by	His	Majestyâ€™s	Treasury)	(collectively,	â€œSanctionsâ€​	and	such	persons,
â€œSanctioned	Personsâ€​)	or	other	relevant	sanctions	authority,	and	(ii)Â	will	use	the	proceeds	of	this	offering,	directly
or	indirectly,	to	fund	or	facilitate	the	activities	of	any	Sanctioned	Persons	or	entity	or	any	country,	region	or	territory
that	is,	at	the	time	of	such	funding	or	facilitation,	subject	to	Sanctions	or	any	person	or	entity	located	in	a	country,
region	or	territory	subject	to	Sanctions	(including	any	administered	or	enforced	by	OFAC	or	the	U.S.	Department	of
State),	the	United	Nations	Security	Council,	the	European	Union,	or	the	United	Kingdom	(including	sanctions
administered	or	controlled	by	His	Majestyâ€™s	Treasury).	Neither	the	Company	nor	any	of	its	Subsidiaries	nor,	to	the
Knowledge	of	the	Company,	any	director,	officer,	agent,	employee	or	Affiliate	of	the	Company	or	any	of	its	Subsidiaries,
is	a	Person	that	is,	or	is	50%	or	more	owned	or	otherwise	controlled	by	a	Person	that	is:	(i)Â	the	subject	of	any
Sanctions;	or	(ii)Â	located,	organized	or	resident	in	a	country,	region	or	territory	that	is,	or	whose	government	is,	the
subject	of	Sanctions	that	broadly	prohibit	dealings	with	that	country,	region	or	territory	(including	at	the	time	of	this
agreement,	Cuba,	Iran,	North	Korea,	Syria	and	the	Crimea,	Kherson,	Zapirizhzhia,	the	so-called	Denetsk	Peopleâ€™s



republic	and	the	so-called	Luhansk	Peopleâ€™s	Republic	regions	of	Ukraine)	(collectively,	â€œSanctioned	Countriesâ€​
and	each,	a	â€œSanctioned	Countryâ€​).	The	Company	and	its	Subsidiaries	have	not	engaged	in	any	dealings	or
transactions	with	or	for	the	benefit	of	Sanctioned	Persons,	or	with	or	in	a	Sanctioned	Country,	in	the	preceding	3	years,
nor	does	the	Company	or	any	of	its	Subsidiaries	have	any	plans	to	deal	or	transact	with	Sanctioned	Persons,	or	with	or
in	Sanctioned	Countries.	SectionÂ	4.33.	Information	Technology;	Compliance	with	Data	Privacy	Laws.	To	the	best	of	the
Companyâ€™s	knowledge	and	as	previously	disclosed	under	Commission	Documents,	(i)Â	there	have	been	no	material
breaches	or	violations	of	(or	unauthorized	access	to)	the	Company,	or	the	Subsidiariesâ€™	information	technology
assets	and	equipment,	computers,	systems,	networks,	hardware,	software,	websites,	applications	and	databases
(collectively,	the	â€œIT	Systemsâ€​)	or	any	personal,	personally	identifiable,	sensitive,	confidential	or	regulated	data
(collectively,	â€œPersonal	Dataâ€​)	processed	or	stored	by	or	on	behalf	of	the	Company	or	the	Subsidiaries,	except	for
those	that	have	been	remedied	without	material	cost	or	liability	or	the	duty	to	notify	any	regulator,	nor	are	there	any
pending	internal	investigations	of	the	Company	or	the	Subsidiaries	relating	to	the	same	and	(ii)Â	the	Company	and	the
Subsidiaries	are	presently	in	compliance	in	all	material	respects	with	all	Applicable	Laws,	statutes	and	regulations	and
contractual	obligations	relating	to	the	privacy	and	security	of	IT	Systems	and	Personal	Data.	SectionÂ	4.34.	No
Disqualification	Events.	None	of	the	Company,	any	of	their	predecessors,	any	affiliated	issuer,	any	director,	general
partner	executive	officer,	other	officer	of	the	Company	participating	in	the	offering	contemplated	hereby,	any	beneficial
owner	of	20%	or	more	of	the	Companyâ€™s	outstanding	voting	equity	securities,	calculated	on	the	basis	of	voting
power,	nor	any	promoter	(as	that	term	is	defined	in	Rule	405	under	the	Securities	Act)	connected	with	the	Company	in
any	capacity	at	the	time	of	sale	(each,	an	â€œIssuer	Covered	Personâ€​)	is	subject	to	any	of	the	â€œBad	Actorâ€​
disqualifications	described	in	Rule	506(d)(1)(i)	to	(viii)Â	under	the	Securities	Act	(a	â€œDisqualification	Eventâ€​),
except	for	a	Disqualification	Event	covered	by	Rule	506(d)(2)	or	(d)(3)	under	the	Securities	Act.	The	Company	have
exercised	reasonable	care	to	determine	whether	any	Issuer	Covered	Person	is	subject	to	a	Disqualification	Event.
SectionÂ	4.35.	ERISA.	Except	for	the	Companyâ€™s	401(k)	plan	for	participation	by	the	Companyâ€™s	employees	or	as
set	forth	or	incorporated	by	reference	in	the	Registration	Statement	and	the	Prospectus,	the	Company	is	not	a	party	to
an	â€œemployee	benefit	plan,â€​	as	defined	in	SectionÂ	3(3)	of	the	Employee	Retirement	Income	Security	Act	of	1974,
as	amended	(â€œERISAâ€​),	which:	(i)Â	is	subject	to	Title	IV	of	ERISA	and	(ii)Â	is	or	was	at	any	time	maintained,
administered	or	contributed	to	by	the	Company	or	any	of	its	ERISA	Affiliates	(as	defined	hereafter).	These	plans	are
referred	to	collectively	herein	as	the	â€œEmployee	Plans.â€​	An	â€œERISA	Affiliateâ€​	of	any	person	or	entity	means	any
other	person	or	entity	which,	together	with	that	Person	or	entity,	could	be	treated	as	a	single	employer	under
SectionÂ	414(b),	(c),	(m)	or	(o)Â	of	the	Code.	Each	Employee	Plan	has	been	maintained	in	material	compliance	with	its
terms	and	the	requirements	of	Applicable	Law.	Except	as	set	forth	or	incorporated	by	reference	in	the	Registration
Statement	and	the	Prospectus,	there	is	no	liability	in	respect	of	post-retirement	health	and	medical	benefits	for	retired
employees	of	the	Company	or	any	of	its	ERISA	Affiliates,	other	than	medical	benefits	required	to	be	continued	under
Applicable	Law.	No	â€œprohibited	transactionâ€​	(as	defined	in	either	SectionÂ	406	of	ERISA	or	SectionÂ	4975	of	the
Code)	has	occurred	with	respect	to	any	Employee	Plan;	and	each	Employee	Plan	that	is	intended	to	be	qualified	under
SectionÂ	401(a)	of	the	Code	is	so	qualified,	and	nothing	has	occurred,	whether	by	action	or	by	failure	to	act,	which
could	cause	the	loss	of	such	qualification.	Â		16	SectionÂ	4.36.	No	Other	Similar	Agreement.	Except	as	disclosed	in	the
Commission	Documents,	other	than	the	Transaction	Documents	to	which	it	is	a	party,	the	Company	is	not	a	party	to	any
agreement	that	is	(or	that	contains	any	term,	obligation	or	restriction	that	is)	in	effect	on	the	date	hereof	with	any
Person,	other	than	the	Investor,	relating	to	any	â€œat	the	market	offering,â€​	â€œequity	line	of	creditâ€​	or	any	other
similar	continuous	offering	in	which	the	Company	may	offer,	issue	or	sell	Common	Shares	or	Common	Shares
Equivalents	at	a	future	determined	price.	SectionÂ	4.37.	Acknowledgement	Regarding	Investorâ€™s	Acquisition	of
Securities.	The	Company	acknowledges	and	agrees	that	the	Investor	is	acting	solely	in	the	capacity	of	an	armâ€™s-
length	purchaser	with	respect	to	this	Agreement	and	the	transactions	contemplated	by	the	Transaction	Documents.	The
Company	further	acknowledges	that	the	Investor	is	not	acting	as	a	financial	advisor	or	fiduciary	of	the	Company	(or	in
any	similar	capacity)	with	respect	to	this	Agreement	and	the	transactions	contemplated	by	the	Transaction	Documents,
and	any	advice	given	by	the	Investor	or	any	of	its	representatives	or	agents	in	connection	therewith	is	merely	incidental
to	the	Investorâ€™s	acquisition	of	the	Securities.	The	Company	further	represents	to	the	Investor	that	the
Companyâ€™s	decision	to	enter	into	the	Transaction	Documents	to	which	it	is	a	party	has	been	based	solely	on	the
independent	evaluation	of	the	transactions	contemplated	thereby	by	the	Company,	respectively,	and	their	respective
representatives.	The	Company	acknowledges	and	agrees	that	the	Investor	has	not	made	and	does	not	make	any
representations	or	warranties	with	respect	to	the	transactions	contemplated	by	the	Transaction	Documents	other	than
those	specifically	set	forth	in	Article	III.	ARTICLE	V	ADDITIONAL	COVENANTS	The	Company	covenants	with	the
Investor,	and	the	Investor	covenants	with	the	Company,	as	follows,	which	covenants	of	one	party	are	for	the	benefit	of
the	other	party	during	the	Investment	Period	(and	with	respect	to	the	Company	for	the	period	following	the	termination
of	this	Agreement	specified	in	SectionÂ	7.3	pursuant	to	and	in	accordance	with	SectionÂ	7.3):	SectionÂ	5.1.	Securities
Compliance.	The	Company	shall	notify	the	Commission	and	the	Trading	Market,	if	and	as	applicable,	in	accordance	with
their	respective	rules	and	regulations,	of	the	transactions	contemplated	by	the	Transaction	Documents,	and	shall	take
all	necessary	action,	undertake	all	proceedings	and	obtain	all	registrations,	permits,	consents	and	approvals	for	the
legal	and	valid	issuance	of	the	Securities	to	the	Investor	in	accordance	with	the	terms	of	the	Transaction	Documents,	as
applicable.	SectionÂ	5.2.	Reservation	of	Common	Shares.	The	Company	has	available	and	the	Company	shall	reserve
and	keep	available	at	all	times,	free	of	preemptive	and	other	similar	rights	of	stockholders,	132,000,000	shares	of
authorized	but	unissued	Common	Shares	to	enable	the	Company	to	time	effect	the	issuance,	sale	and	delivery	of	all
Shares	pursuant	to	this	Agreement.	As	of	the	date	of	this	Agreement	the	Company	has	reserved,	and	as	of	the
Commencement	Date	shall	have	continued	to	reserve,	out	of	its	authorized	and	unissued	Common	Shares,	15,000,000
Common	Shares	solely	for	the	purpose	of	effecting	Fixed	Purchases,	VWAP	Purchases	and	Additional	VWAP	Purchases
under	this	Agreement,	and	1,000,000	Common	Shares	solely	for	the	purpose	of	issuing	the	Commitment	Shares	not
payable	at	the	Closing.	The	number	of	Common	Shares	so	reserved	for	the	purpose	of	effecting	Fixed	Purchases,	VWAP
Purchases	and	Additional	VWAP	Purchases	under	this	Agreement	may	be	increased	from	time	to	time	by	the	Company
from	and	after	the	Commencement	Date,	and	such	number	of	reserved	shares	may	be	reduced	from	and	after	the
Commencement	Date	only	by	the	number	of	Shares	actually	issued,	sold	and	delivered	to	the	Investor	pursuant	to	any
Fixed	Purchase,	VWAP	Purchase	and	Additional	VWAP	Purchase	effected	from	and	after	the	Commencement	Date
pursuant	to	this	Agreement.	Â		17	SectionÂ	5.3.	Registration	and	Listing.	The	Company	shall	use	its	commercially
reasonable	efforts	to	cause	the	Common	Shares	to	continue	to	be	registered	as	a	class	of	securities	under	Sections
12(b)	of	the	Exchange	Act,	and	to	comply	with	its	reporting	and	filing	obligations	under	the	Exchange	Act,	and	shall	not



take	any	action	or	file	any	document	(whether	or	not	permitted	by	the	Securities	Act	or	the	Exchange	Act)	to	terminate
or	suspend	such	registration	or	to	terminate	or	suspend	its	reporting	and	filing	obligations	under	the	Exchange	Act	or
Securities	Act,	except	as	permitted	herein.	The	Company	shall	use	its	commercially	reasonable	efforts	to	continue	the
listing	and	trading	of	its	Common	Shares	and	the	listing	of	the	Securities	purchased	by	the	Investor	hereunder	on	the
Trading	Market	and	to	comply	with	the	Companyâ€™s	reporting,	filing	and	other	obligations	under	the	b	rules	and
regulations	of	the	Trading	Market.	The	Company	shall	not	take	any	action	which	could	be	reasonably	expected	to	result
in	the	delisting	or	suspension	of	the	Common	Shares	on	the	Trading	Market.	If	the	Company	receives	any	final	and	non-
appealable	notice	that	the	listing	or	quotation	of	the	Common	Shares	on	the	Trading	Market	shall	be	terminated	on	a
date	certain,	the	Company	shall	promptly	(and	in	any	case	within	24	hours)	notify	the	Investor	of	such	fact	in	writing
and	shall	use	its	commercially	reasonable	efforts	to	cause	the	Common	Shares	to	be	listed	or	quoted	on	another	Eligible
Market.	SectionÂ	5.4.	Compliance	with	Laws.	(i)	During	the	Investment	Period,	(a)Â	the	Company	shall	comply,	and	the
Company	shall	cause	each	Subsidiary	to	comply,	with	all	laws,	rules,	regulations	and	orders	applicable	to	the	business
and	operations	of	the	Company	and	the	Subsidiaries,	except	as	would	not	have	a	Material	Adverse	Effect,	and	(b)Â	the
Company	shall	comply	with	all	applicable	provisions	of	the	Securities	Act	and	the	Exchange	Act,	including	Regulation	M
thereunder,	applicable	state	securities	or	â€œBlue	Skyâ€​	laws,	and	applicable	listing	rules	of	the	Trading	Market	or
Eligible	Market,	except	as	would	not,	individually	or	in	the	aggregate,	prohibit	or	otherwise	interfere	with	the	ability	of
the	Company	to	enter	into	and	perform	its	obligations	under	this	Agreement	in	any	material	respect	or	for	Investor	to
conduct	resales	of	Securities	under	the	Registration	Statement	in	any	material	respect.	Without	limiting	the	foregoing,
none	of	the	Company,	or	any	of	the	Subsidiaries,	nor	to	the	Knowledge	of	the	Company,	any	of	their	respective
directors,	officers,	agents,	employees	or	any	other	Persons	acting	on	their	behalf	shall,	in	connection	with	the	operation
of	the	respective	businesses	of	the	Company	and	the	Subsidiaries,	(1)Â	use	any	corporate	funds	for	unlawful
contributions,	payments,	gifts	or	entertainment	or	to	make	any	unlawful	expenditures	relating	to	political	activity	to
government	officials,	candidates	or	members	of	political	parties	or	organizations,	(2)Â	pay,	accept	or	receive	any
unlawful	contributions,	payments,	expenditures	or	gifts,	or	(3)Â	violate	or	operate	in	noncompliance	with	any	export
restrictions,	anti-boycott	regulations,	embargo	regulations	or	other	applicable	domestic	or	foreign	laws	and	regulations,
including,	without	limitation,	the	FCPA	and	the	Money	Laundering	Laws.	(ii)	The	Investor	shall	comply	with	all	laws,
rules,	regulations	and	orders	applicable	to	the	performance	by	it	of	its	obligations	under	this	Agreement	and	its
investment	in	the	Securities,	except	as	would	not,	individually	or	in	the	aggregate,	prohibit	or	otherwise	interfere	with
the	ability	of	the	Investor	to	enter	into	and	perform	its	obligations	under	this	Agreement	in	any	material	respect.
Without	limiting	the	foregoing,	the	Investor	shall	comply	with	all	applicable	provisions	of	the	Securities	Act	and	the
Exchange	Act,	including	Regulation	M	thereunder,	and	all	applicable	state	securities	or	â€œBlue	Skyâ€​	laws.
SectionÂ	5.5.	Keeping	of	Records	and	Books	of	Account;	Due	Diligence.	(i)	The	Investor	and	the	Company	shall	each
maintain	records	showing	the	remaining	the	remaining	Total	Purchase	Commitment,	the	remaining	Aggregate	Limit
and	the	dates	and	Fixed	Purchase	Share	Amount,	VWAP	Purchase	Share	Amount	and	Additional	VWAP	Purchase	Share
Amount	for	each	Fixed	Purchase,	each	VWAP	Purchase	and	each	Additional	VWAP	Purchase,	respectively.	(ii)	The
Investor	shall	have	the	right,	from	time	to	time	as	the	Investor	may	reasonably	deem	appropriate,	and	upon	reasonable
advance	notice	to	the	Company,	to	perform	reasonable	due	diligence	on	the	Company	during	normal	business	hours;
provided,	however,	that	after	the	Closing	Date,	the	Investorâ€™s	continued	due	diligence	of	the	Company	shall	not	be	a
condition	precedent	to,	or	otherwise	impair,	delay	or	modify	in	any	respect,	the	Companyâ€™s	right	to	deliver	to	the
Investor	any	Fixed	Purchase	Notice,	any	VWAP	Purchase	Notice	and	any	Additional	VWAP	Purchase	Notice,	or	the
Investorâ€™s	obligation	to	purchase	the	Shares	subject	thereto,	pursuant	to	this	Agreement.	The	Company	and	its
officers	and	employees	shall	provide	information	on	a	reasonably	timely	basis	and	otherwise	reasonably	cooperate	with
the	Investor	in	connection	with	any	reasonable	request	by	the	Investor	related	to	the	Investorâ€™s	due	diligence	of	the
Company.	Â		18	SectionÂ	5.6.	No	Frustration;	Prohibition	of	Certain	Issuances	Before	Settlement	of	Purchases;	No
Similar	Transactions.	(i)	No	Frustration.	The	Company	shall	not	enter	into,	announce	or	recommend	to	the
Companyâ€™s	shareholders	any	agreement,	plan,	arrangement	or	transaction	in	or	of	which	the	terms	thereof	would
restrict,	materially	delay,	conflict	with	or	impair	the	ability	or	right	of	the	Company	to	perform	its	obligations	under	the
Transaction	Documents	to	which	it	is	a	party,	including,	without	limitation,	the	obligation	of	the	Company	to	deliver
(i)Â	the	Commitment	Shares,	not	including	the	Back	End	Commitment	Shares,	to	the	Investor	not	later	than	4:00	p.m.
(New	York	time)	on	the	Trading	Day	immediately	following	the	Closing	Date	in	accordance	with	SectionÂ	9.1(ii)	of	this
Agreement,	(ii)Â	the	Shares	to	the	Investor	in	respect	of	a	Fixed	Purchase	as	DWAC	Shares	not	later	than	10:00	a.m.,
New	York	City	time,	on	the	Trading	Day	immediately	following	the	applicable	Fixed	Purchase	Date	for	such	Fixed
Purchase	in	accordance	with	SectionÂ	2.1	of	this	Agreement,	(iii)Â	the	Shares	to	the	Investor	in	respect	of	a	VWAP
Purchase	as	DWAC	Shares	not	later	than	10:00	a.m.,	New	York	City	time,	on	the	Trading	Day	immediately	following	the
applicable	VWAP	Purchase	Date	for	such	VWAP	Purchase	in	accordance	with	SectionÂ	2.2	of	this	Agreement,
(iv)Â	Shares	to	the	Investor	in	respect	of	an	Additional	VWAP	Purchase	as	DWAC	Shares	not	later	than	10:00	a.m.,	New
York	City	time,	on	the	Trading	Day	immediately	following	the	applicable	Additional	VWAP	Purchase	Date	for	such
Additional	VWAP	Purchase	in	accordance	with	SectionÂ	2.3	of	this	Agreement,	and	(v)Â	the	Back	End	Commitment
Shares.	For	the	avoidance	of	doubt,	nothing	in	this	SectionÂ	5.6(i)	shall	in	any	way	limit	the	Companyâ€™s	right	to
terminate	this	Agreement	in	accordance	with	SectionÂ	7.2	(subject	in	all	cases	to	SectionÂ	7.3).	(ii)	No	Dilutive
Issuances	During	Reference	Periods.	Neither	the	Company	nor	or	any	Subsidiary	shall	issue,	sell	or	grant	any	right,
option	or	warrant	to	purchase,	or	issue,	sell	or	grant	any	right	to	reprice	(or	reset	the	purchase	price	therefor),	or
otherwise	dispose	of	for	cash	(or	enter	into	any	agreement,	plan	or	arrangement	contemplating	any	of	the	foregoing,	or
seek	to	utilize	any	existing	agreement,	plan	or	arrangement	to	effect	any	of	the	foregoing),	or	announce	any	offer,
issuance,	sale	or	grant	of	any	option	or	warrant	to	purchase	or	other	disposition	for	cash	(or	any	agreement,	plan	or
arrangement	therefor),	at	any	time	during	the	following	periods:	(i)Â	with	respect	to	each	Fixed	Purchase	for	which	the
Company	has	delivered	to	the	Investor	a	Fixed	Purchase	Notice,	the	period	beginning	on	the	applicable	Fixed	Purchase
Date	for	such	Fixed	Purchase	and	ending	on	the	third	(3rd)	Trading	Day	next	following	the	Trading	Day	on	which	the
Investor	has	delivered	to	the	Company	the	applicable	total	purchase	price	for	all	of	the	Shares	to	be	purchased	by	the
Investor	in	such	Fixed	Purchase	pursuant	to	SectionÂ	2.1,	and	(ii)Â	with	respect	to	each	VWAP	Purchase	and	Additional
VWAP	Purchase	under	this	Agreement	for	which	the	Company	has	delivered	to	the	Investor	a	VWAP	Purchase	Notice
and	(if	applicable)	an	Additional	VWAP	Purchase	Notice,	respectively,	the	period	beginning	on	the	applicable	VWAP
Purchase	Date	for	such	VWAP	Purchase	(and,	with	respect	to	each	Additional	VWAP	Purchase	effected	on	the	same
Trading	Day	as	such	VWAP	Purchase	Date,	the	applicable	Additional	VWAP	Purchase	Date,	if	any,	for	such	Additional
VWAP	Purchase)	and	ending	on	the	third	(3rd)	Trading	Day	next	following	the	Trading	Day	on	which	the	Investor	has



delivered	to	the	Company	the	applicable	total	purchase	price	for	all	of	the	Shares	to	be	purchased	by	the	Investor	in
such	VWAP	Purchase,	and	the	applicable	total	purchase	price	of	all	of	the	Shares	to	be	purchased	by	the	Investor	in
such	Additional	VWAP	Purchase(s),	as	applicable,	pursuant	to	SectionÂ	2.2	and	SectionÂ	2.3	(each	such	period	referred
to	in	clause	(i)Â	and	(ii)	above,	a	â€œReference	Periodâ€​),	any	Common	Shares	or	Common	Shares	Equivalents,	at	an
effective	price	per	Common	Share	less	than	the	applicable	Fixed	Purchase	Price,	VWAP	Purchase	Price	or	Additional
VWAP	Purchase	Price	(as	applicable)	per	Share	(such	price,	the	â€œReference	Priceâ€​)	to	be	sold	to	the	Investor	in	the
applicable	Fixed	Purchase,	VWAP	Purchase	and	Additional	VWAP	Purchase	(as	applicable)	to	which	such	Reference
Period	relates	(each	such	issuance,	a	â€œDilutive	Issuanceâ€​),	other	than	an	Exempt	Issuance	(it	being	understood	and
agreed	that	if	the	holder	of	the	Common	Shares	or	Common	Shares	Equivalents	so	issued	shall	at	any	time,	whether	by
operation	of	purchase	price	adjustments,	reset	provisions,	floating	conversion,	exercise	or	exchange	prices	or
otherwise,	or	due	to	warrants,	options	or	rights	per	share	which	are	issued	in	connection	with	such	issuance,	be
entitled	to	receive	Common	Shares	at	an	effective	price	per	Common	Shares	that	is	less	than	the	applicable	Reference
Price,	such	issuance	shall	be	deemed	to	have	occurred	for	less	than	the	applicable	Reference	Price	on	such	date	of	the
Dilutive	Issuance	at	such	effective	price)	and	the	applicable	Fixed	Purchase	Price,	VWAP	Purchase	Price	or	Additional
VWAP	Purchase	Price	(as	applicable)	shall	be	reduced	to	equal	the	Reference	Price.	If	the	Company	enters	into	a
Variable	Rate	Transaction,	the	Company	shall	be	deemed	to	have	issued	Common	Shares	or	Common	Shares
Equivalents	at	the	lowest	possible	conversion	or	exercise	price	at	which	such	securities	may	be	converted	or	exercised.
The	Investor	shall	be	entitled	to	seek	injunctive	relief	against	the	Company	and	the	Subsidiaries	to	preclude	any	such
Dilutive	Issuance	that	does	not	constitute	an	Exempt	Issuance,	which	remedy	shall	be	in	addition	to	any	right	to	collect
damages,	without	the	necessity	of	showing	economic	loss	and	without	any	bond	or	other	security	being	required.	Â		19
(iii)	Clearing	Date.	In	the	event	that	the	Company	fails	to	deposit	into	the	Investorâ€™s	or	its	designated	Broker-
Dealerâ€™s	account	at	DTC	through	its	DWAC	delivery	system	the	Shares	pursuant	to	Fixed	Purchase,	VWAP
Purchase,	or	Additional	VWAP	Purchase,	as	applicable,	on	the	Share	Settlement	Date,	and	the	lowest	trade	price	for	the
Common	Shares	on	the	Clearing	Date	is	lower	than	that	at	the	time	any	Shares	pursuant	to	a	Fixed	Purchase,	VWAP
Purchase,	or	Additional	VWAP	Purchase	are	actually	issued,	then	the	price	per	share	at	which	such	Shares	are	issued
shall	be	adjusted	such	that	the	price	per	share	at	which	such	Shares	are	issued	shall	be	calculated	from	the	closing
trade	price	on	the	Clearing	Date,	and	the	Company	shall	issue	additional	Shares	to	Investor	to	reflect	such	adjusted
price	per	Share.	For	purposes	of	this	Agreement,	â€œClearing	Dateâ€​	shall	be	on	the	date	on	which	any	Shares
pursuant	to	a	Fixed	Purchase,	VWAP	Purchase,	or	Additional	VWAP	Purchase	are	deposited	into	the	Investorâ€™s	or	its
designated	Broker-Dealerâ€™s	account	at	DTC	through	its	DWAC	delivery	system	and	Investorâ€™s	broker	has
confirmed	with	Investor	that	the	Investor	may	execute	trades	of	such	Shares	and	shall	exclude	the	Share	Settlement
Date.	(iv)	No	Other	Similar	Transactions.	From	and	after	the	date	of	this	Agreement	until	the	termination	of	this
Agreement	pursuant	to	SectionÂ	7	(the	â€œSimilar	Transaction	Restricted	Periodâ€​),	none	of	the	Company	or	any
Subsidiary	shall	issue,	sell	or	grant	any,	or	otherwise	dispose	of	or	issue	(or	enter	into	any	agreement,	plan	or
arrangement	contemplating	any	of	the	foregoing,	or	seek	to	utilize	any	existing	agreement,	plan	or	arrangement	to
effect	any	of	the	foregoing),	or	announce	any	offer,	issuance,	sale	or	grant	or	other	disposition	or	issuance	of	(or	any
agreement,	plan	or	arrangement	therefor)	any	Common	Shares	or	Common	Shares	Equivalents	(or	a	combination	of
units	thereof)	in	any	â€œequity	line	of	credit,â€​	â€œat	the	market	offeringâ€​	or	other	similar	continuous	offering	in
which	the	Company	may	offer,	issue	or	sell	Common	Shares	or	Common	Shares	Equivalents	(or	any	combination	of
units	thereof)	at	a	future	determined	price,	other	than	(a)Â	Securities	issued	to	the	Investor	pursuant	to	this	Agreement
and	any	of	the	other	Transaction	Documents	or	pursuant	to	any	other	agreement	entered	into	by	the	Company	and	the
Investor	at	any	time	after	the	date	of	this	Agreement,	(b)Â	any	securities	of	the	Company	issued	upon	the	exercise	or
exchange	of	or	conversion	of	any	Common	Shares	or	Common	Shares	Equivalents	held	by	the	Investor	at	any	time	(such
similar	transaction	other	than	those	referred	to	clauses	(a)Â	and	(b)	hereof,	a	â€œSimilar	Transactionâ€​)	and	(c)Â	sales
of	securities	pursuant	to	the	Companyâ€™s	existing	at	the	market	offering,	provided,	however,	that	no	sales	are	made
during	the	period	from	the	Fixed	Purchase	Date,	VWAP	Purchase	Date,	or	Additional	VWAP	Purchase	Date,	as
applicable,	until	the	end	of	the	Trading	Day	following	the	date	that	Shares	have	been	delivered	in	Settlement	of	such
Fixed	Purchase,	VWAP	Purchase,	or	Additional	VWAP	Purchase,	as	applicable.	From	and	after	the	date	immediately
following	the	last	day	of	the	Similar	Transaction	Restricted	Period,	the	Company	and/or	any	Subsidiary	shall	be
permitted	to	enter	into	an	agreement,	plan	or	arrangement	to	effect	a	Similar	Transaction	(and	may	publicly	announce
the	same),	and	the	Company	and/or	any	Subsidiary	shall	be	permitted	to	take	all	such	actions	necessary	or	as
contemplated	thereby	in	order	to	satisfy	any	conditions	required	thereunder	to	be	satisfied	by	the	Company	and/or	any
Subsidiary	in	order	to	commence	issuances	and	sales	of	Common	Shares	or	Common	Shares	Equivalents	(or	a
combination	of	units	thereof)	thereunder,	including,	without	limitation,	preparing	and	filing	with	the	Commission	one	or
more	registration	statements	to	register	under	the	Securities	Act	the	offer,	issuance	and	sale	by	the	Company	of
Common	Shares	or	Common	Shares	Equivalents	(or	a	combination	of	units	thereof)	thereunder,	or	to	register	the	resale
by	any	Person	or	Persons	of	Common	Shares	or	Common	Shares	Equivalents	(or	a	combination	of	units	thereof)	that
may	be	issued	or	sold	by	the	Company	and/or	any	Subsidiary	to	such	Person	or	Persons	thereunder;	provided,	however,
that	none	of	the	Company	or	Subsidiary	may	issue,	sell	or	otherwise	dispose	of	any	Common	Shares	or	Common	Shares
Equivalents	(or	a	combination	of	units	thereof)	to	or	through	any	Person	or	Persons	thereunder	prior	to	the	date	of
termination	of	this	Agreement	pursuant	to	SectionÂ	7.	The	Investor	shall	be	entitled	to	seek	injunctive	relief	against	the
Company	and	the	Subsidiaries	to	preclude	any	such	issuance,	which	remedy	shall	be	in	addition	to	any	right	to	collect
damages,	without	the	necessity	of	showing	economic	loss	and	without	any	bond	or	other	security	being	required.
SectionÂ	5.7.	Corporate	Existence.	The	Company	shall	take	all	steps	necessary	to	preserve	and	continue	the	corporate
existence	of	the	Company;	provided,	however,	that,	except	as	provided	in	SectionÂ	5.8,	nothing	in	this	Agreement	shall
be	deemed	to	prohibit	the	Company	from	engaging	in	any	Fundamental	Transaction	with	another	Person.	For	the
avoidance	of	doubt,	nothing	in	this	SectionÂ	5.7	shall	in	any	way	limit	the	Companyâ€™s	right	to	terminate	this
Agreement	in	accordance	with	SectionÂ	7.2	(subject	in	all	cases	to	SectionÂ	7.3).	Â		20	SectionÂ	5.8.	Fundamental
Transaction.	If	a	Fixed	Purchase	Notice,	a	VWAP	Purchase	Notice	or	an	Additional	VWAP	Purchase	Notice	has	been
delivered	by	the	Company	to	the	Investor	under	Article	II	and	the	applicable	Fixed	Purchase,	VWAP	Purchase	and
Additional	VWAP	Purchase,	respectively,	has	or	have	not	yet	been	fully	settled	in	accordance	with	this	Agreement
(including,	without	limitation,	the	delivery	by	the	Investor	to	the	Company	of	the	applicable	total	purchase	price	for	all
of	the	Shares	to	be	purchased	by	the	Investor	in	such	Fixed	Purchase,	VWAP	Purchase	and	Additional	VWAP	Purchase,
respectively,	as	contemplated	by	Article	II),	the	Company	shall	not	effect	any	Fundamental	Transaction	until	the
expiration	of	three	(3)Â	Trading	Days	following	the	Trading	Day	on	which	the	Investor	has	delivered	to	the	Company



the	applicable	total	purchase	price	for	all	of	the	Shares	to	be	purchased	by	the	Investor	in	such	Fixed	Purchase,	VWAP
Purchase	and	Additional	VWAP	Purchase,	respectively.	SectionÂ	5.9.	Selling	Restrictions.	(i)	Except	as	expressly	set
forth	below,	the	Investor	covenants	that	from	and	after	the	Closing	Date	through	and	including	the	Trading	Day	next
following	the	expiration	or	termination	of	this	Agreement	(the	â€œRestricted	Periodâ€​),	neither	the	Investor	nor	any	of
its	Affiliates	nor	any	entity	managed	or	controlled	by	the	Investor	(collectively,	the	â€œRestricted	Personsâ€​	and	each
of	the	foregoing	is	referred	to	herein	as	a	â€œRestricted	Personâ€​)	shall,	directly	or	indirectly,	(x)Â	engage	in	any	Short
Sales	involving	the	Companyâ€™s	securities	or	(y)Â	grant	any	option	to	purchase,	or	acquire	any	right	to	dispose	of	or
otherwise	dispose	for	value	of,	any	shares	of	Common	Shares	or	any	securities	convertible	into	or	exercisable	or
exchangeable	for	any	shares	of	Common	Shares,	or	enter	into	any	swap,	hedge	or	other	similar	agreement	that
transfers,	in	whole	or	in	part,	the	economic	risk	of	ownership	of	the	Common	Shares.	Notwithstanding	the	foregoing,	it
is	expressly	understood	and	agreed	that	nothing	contained	herein	shall	(without	implication	that	the	contrary	would
otherwise	be	true)	prohibit	any	Restricted	Person	during	the	Restricted	Period	from:	(1)Â	selling	â€œlongâ€​	(as	defined
under	Rule	200	promulgated	under	Regulation	SHO)	the	Securities;	or	(2)Â	selling	a	number	of	shares	of	Common
Shares	equal	to	the	number	of	Shares	that	such	Restricted	Person	is	or	may	be	obligated	to	purchase	under	a	pending
Fixed	Purchase	Notice,	a	pending	VWAP	Purchase	Notice	or	a	pending	Additional	VWAP	Purchase	Notice	but	has	not
yet	taken	possession	of	so	long	as	such	Restricted	Person	(or	the	Broker-Dealer,	as	applicable)	delivers	the	Shares
purchased	pursuant	to	such	Fixed	Purchase	Notice,	such	VWAP	Purchase	Notice	or	such	Additional	VWAP	Purchase
Notice	(as	applicable)	to	the	purchaser	thereof	or	the	applicable	Broker-Dealer	upon	such	Restricted	Personâ€™s
receipt	of	such	shares	of	Common	Shares	from	the	Company	pursuant	to	this	Agreement.	(ii)	In	addition	to	the
foregoing,	in	connection	with	any	sale	of	Securities	(including	any	sale	permitted	by	paragraph	(i)Â	above),	the	Investor
shall	comply	in	all	respects	with	all	applicable	laws,	rules,	regulations	and	orders,	including,	without	limitation,	the
requirements	of	the	Securities	Act	and	the	Exchange	Act.	SectionÂ	5.10.	Effective	Registration	Statement.	During	the
Investment	Period,	the	Company	shall	use	its	commercially	reasonable	efforts	to	maintain	the	continuous	effectiveness
of	each	New	Registration	Statement	filed	with	the	Commission	under	the	Securities	Act	for	the	applicable	Registration
Period	pursuant	to	and	in	accordance	with	the	Registration	Rights	Agreement.	SectionÂ	5.11.	Blue	Sky.	The	Company
shall	take	such	action,	if	any,	as	is	necessary	by	the	Company	in	order	to	obtain	an	exemption	for	or	to	qualify	the
Securities	for	sale	by	the	Company	to	the	Investor	pursuant	to	the	Transaction	Documents,	and	at	the	request	of	the
Investor,	the	subsequent	resale	of	Registrable	Securities	by	the	Investor,	in	each	case,	under	applicable	state	securities
or	â€œBlue	Skyâ€​	laws	and	shall	provide	evidence	of	any	such	action	so	taken	to	the	Investor	from	time	to	time
following	the	Closing	Date;	provided,	however,	that	the	Company	shall	not	be	required	in	connection	therewith	or	as	a
condition	thereto	to	(x)Â	qualify	to	do	business	in	any	jurisdiction	where	it	would	not	otherwise	be	required	to	qualify
but	for	this	SectionÂ	5.11,	(y)	subject	itself	to	general	taxation	in	any	such	jurisdiction,	or	(z)Â	file	a	general	consent	to
service	of	process	in	any	such	jurisdiction.	SectionÂ	5.12.	Non-Public	Information.	None	of	the	Company	or	of	the
Subsidiaries,	nor	any	of	their	respective	directors,	officers,	employees	or	agents	shall	disclose	any	material	non-public
information	about	the	Company	or	the	Subsidiaries	to	the	Investor,	unless	a	simultaneous	public	announcement	thereof
is	made	by	the	Company	in	the	manner	contemplated	by	Regulation	FD.	In	the	event	of	a	breach	of	the	foregoing
covenant	by	the	Company	or	of	the	Subsidiaries,	or	any	of	their	respective	directors,	officers,	employees	and	agents	(as
determined	in	the	reasonable	good	faith	judgment	of	the	Investor),	(i)	the	Investor	shall	promptly	provide	written	notice
of	such	Â		21	breach	to	the	Company	and	(ii)Â	after	such	notice	has	been	provided	to	the	Company	and,	provided	that
the	Company	shall	have	failed	to	publicly	disclose	such	material,	non-public	information	within	24	hours	following
demand	therefor	by	the	Investor,	in	addition	to	any	other	remedy	provided	herein	or	in	the	other	Transaction
Documents,	the	Investor	shall	have	the	right	to	make	a	public	disclosure,	in	the	form	of	a	press	release,	public
advertisement	or	otherwise,	of	such	material,	non-public	information	without	the	prior	approval	by	the	Company,	any	of
the	Subsidiaries,	or	any	of	their	respective	directors,	officers,	employees	or	agents.	The	Investor	shall	not	have	any
liability	to	the	Company,	any	of	the	Subsidiaries,	or	any	of	their	respective	directors,	officers,	employees,	shareholders
or	agents,	for	any	such	disclosure.	SectionÂ	5.13.	Broker/Dealer.	The	Investor	shall	use	one	or	more	broker-dealers	to
effectuate	all	sales,	if	any,	of	the	Shares	that	it	may	purchase	or	otherwise	acquire	from	the	Company	pursuant	to	the
Transaction	Documents,	as	applicable,	which	(or	whom)	shall	be	unaffiliated	with	the	Investor	and	not	then	currently
engaged	or	used	by	the	Company,	and	a	DTC	participant	(collectively,	the	â€œBroker-Dealerâ€​).	The	Investor	shall,
from	time	to	time,	provide	the	Company	and	the	Transfer	Agent	with	all	information	regarding	the	Broker-Dealer
reasonably	requested	by	the	Company.	The	Investor	shall	be	solely	responsible	for	all	fees	and	commissions	of	the
Broker-Dealer,	which	shall	not	exceed	customary	brokerage	fees	and	commissions	and	shall	be	responsible	for
designating	only	a	DTC	participant	eligible	to	receive	DWAC	Shares.	SectionÂ	5.14.	Disclosure	Schedules.	(i)	The
Company	may,	from	time	to	time,	update	the	Disclosure	Schedules	as	may	be	required	to	satisfy	the	conditions	set	forth
in	SectionÂ	6.2(i)	and	SectionÂ	6.3	(to	the	extent	such	condition	set	forth	in	SectionÂ	6.3	relates	to	the	condition	in
SectionÂ	6.2(i)	as	of	a	specific	Notice	Delivery	Time).	For	purposes	of	this	SectionÂ	5.14,	any	disclosure	made	in	a
schedule	to	the	Compliance	Certificate	shall	be	deemed	to	be	an	update	of	the	Disclosure	Schedule.	Notwithstanding
anything	in	this	Agreement	to	the	contrary,	no	update	to	the	Disclosure	Schedule	pursuant	to	this	SectionÂ	5.14	shall
cure	any	breach	of	a	representation	or	warranty	of	the	Company	contained	in	this	Agreement	and	made	prior	to	the
update	and	shall	not	affect	any	of	the	Investorâ€™s	rights	or	remedies	with	respect	thereto.	(ii)	Notwithstanding
anything	to	the	contrary	contained	in	the	Disclosure	Schedule	or	in	this	Agreement,	the	information	and	disclosure
contained	in	any	Schedule	of	the	Disclosure	Schedule	shall	be	deemed	to	be	disclosed	and	incorporated	by	reference	in
any	other	Schedule	of	the	Disclosure	Schedule	as	though	fully	set	forth	in	such	Schedule	for	which	applicability	of	such
information	and	disclosure	is	reasonably	apparent.	The	fact	that	any	item	of	information	is	disclosed	in	the	Disclosure
Schedule	shall	not	be	construed	to	mean	that	such	information	is	required	to	be	disclosed	by	this	Agreement.	Except	as
expressly	set	forth	in	this	Agreement,	such	information	and	the	thresholds	(whether	based	on	quantity,	qualitative
characterization,	dollar	amounts	or	otherwise)	set	forth	herein	shall	not	be	used	as	a	basis	for	interpreting	the	terms
â€œmaterialâ€​	or	â€œMaterial	Adverse	Effectâ€​	or	other	similar	terms	in	this	Agreement.	SectionÂ	5.15.	Delivery	of
Bring	Down	Opinions	and	Compliance	Certificates	Upon	Occurrence	of	Certain	Events.	Within	three	(3)Â	Trading	Days
immediately	following	the	(i)Â	filing	of	(A)Â	a	New	Registration	Statement	required	to	be	filed	by	the	Company	with	the
Commission	pursuant	to	SectionÂ	2(c)	of	the	Registration	Rights	Agreement,	or	(B)Â	a	post-effective	amendment	to	a
New	Registration	Statement	required	to	be	filed	by	the	Company	with	the	Commission	pursuant	to	SectionÂ	2(c)	of	the
Registration	Rights	Agreement,	in	each	case	with	respect	to	a	fiscal	year	ending	after	the	Commencement	Date,	to
register	the	resale	of	Securities	by	the	Investor	under	the	Securities	Act	pursuant	to	this	Agreement	and	the
Registration	Rights	Agreement,	and	(ii)Â	the	date	the	Company	files	with	the	Commission	(A)Â	a	Prospectus



Supplement	to	the	Prospectus	contained	in	the	any	New	Registration	Statement	under	the	Securities	Act,	(B)Â	an
annual	report	on	Form	10-K	under	the	Exchange	Act	with	respect	to	a	fiscal	year	ending	after	the	Commencement	Date,
(C)Â	an	amendment	on	Form	10-K/A	to	an	annual	report	on	Form	10-K	under	the	Exchange	Act	with	respect	to	a	fiscal
year	ending	after	the	Commencement	Date,	which	contains	amended	material	financial	information	(or	a	restatement	of
material	financial	information)	or	an	amendment	to	other	material	information	contained	in	a	previously	filed	Form	10-
K,	and	(D)Â	a	Commission	Document	under	the	Exchange	Act	(other	than	those	referred	to	in	clauses	(ii)(A)	and	(ii)(B)
of	this	SectionÂ	5.15),	which	contains	amended	material	financial	information	(or	a	restatement	of	material	financial
information)	or	an	amendment	to	other	material	information	contained	or	incorporated	by	reference	in	any	New
Registration	Statement,	or	the	Prospectus	or	any	Prospectus	Supplement	contained	in	any	New	Registration	Statement
(it	being	hereby	acknowledged	and	agreed	that	the	filing	by	the	Company	with	the	Commission	of	a	quarterly	report	on
Form	10-Q	that	includes	only	updated	Â		22	financial	information	as	of	the	end	of	the	Companyâ€™s	most	recent	fiscal
quarter	shall	not,	in	and	of	itself,	constitute	an	â€œamendmentâ€​	or	â€œrestatementâ€​	for	purposes	of	clause	(ii)Â	of
this	SectionÂ	5.15),	in	each	case	of	this	clause	(ii)Â	if	the	Company	is	not	also	then	required	under	the	Securities	Act	to
file	a	post-effective	amendment	to	any	New	Registration	Statement	or	a	post-effective	amendment	to	any	New
Registration	Statement,	in	each	case	with	respect	to	a	fiscal	year	ending	after	the	Commencement	Date,	to	register	the
resale	of	Securities	by	the	Investor	under	the	Securities	Act	pursuant	to	this	Agreement	and	the	Registration	Rights
Agreement,	and	in	any	case	of	this	clause	(ii),	not	more	than	once	per	calendar	quarter,	the	Company	shall	(I)Â	deliver
to	the	Investor	a	Compliance	Certificate,	dated	such	date,	and	(II)Â	cause	to	be	furnished	to	the	Investor	an	opinion
â€œbring	downâ€​	from	outside	counsel	to	the	Company	substantially	in	the	form	mutually	agreed	to	by	the	Company
and	the	Investor	prior	to	the	date	of	this	Agreement,	modified,	as	necessary,	to	relate	to	such	Registration	Statement	or
post-effective	amendment,	or	the	Prospectus	contained	therein	as	then	amended	or	supplemented	by	such	Prospectus
Supplement,	as	applicable	(each	such	opinion,	a	â€œBring	Down	Opinionâ€​).	SectionÂ	5.16.	DTC	Chill.	If	the	Common
Shares	are	chilled	for	deposit	at	DTC,	becomes	chilled,	or	receives	a	Stop	Sign	or	other	trading	restrictions	at	any	point
while	this	Agreement	remains	outstanding,	an	additional	10%	discount	will	be	attributed	to	the	price	per	Share	at
which	each	Fixed	Purchase,	VWAP	Purchase	and	Additional	VWAP	Purchase	is	made	and	the	Investor	shall	be	entitled
to	deduct	from	such	payment	for	the	Shares	an	amount	equal	to	$1,500	for	each	Fixed	Purchase,	VWAP	Purchase	and
Additional	VWAP	Purchase	to	cover	costs	associated	with	the	deposit	of	chilled	or	otherwise	trade	restricted	stocks	for
each	issuance.	ARTICLE	VI	CONDITIONS	TO	CLOSING	AND	CONDITIONS	TO	THE	SALE	AND	PURCHASE	OF	THE
SHARES	SectionÂ	6.1.	Conditions	Precedent	to	Closing.	The	Closing	is	subject	to	the	satisfaction	of	each	of	the
conditions	set	forth	in	this	SectionÂ	6.1	on	the	Closing	Date.	(i)	Accuracy	of	the	Investorâ€™s	Representations	and
Warranties.	The	representations	and	warranties	of	the	Investor	contained	in	this	Agreement	(a)Â	that	are	not	qualified
by	â€œmaterialityâ€​	shall	be	true	and	correct	in	all	material	respects	as	of	the	Closing	Date,	except	to	the	extent	such
representations	and	warranties	are	as	of	another	date,	in	which	case,	such	representations	and	warranties	shall	be	true
and	correct	in	all	material	respects	as	of	such	other	date	and	(b)Â	that	are	qualified	by	â€œmaterialityâ€​	shall	be	true
and	correct	as	of	the	Closing	Date,	except	to	the	extent	such	representations	and	warranties	are	as	of	another	date,	in
which	case,	such	representations	and	warranties	shall	be	true	and	correct	as	of	such	other	date.	(ii)	Accuracy	of	the
Companyâ€™s	Representations	and	Warranties.	The	representations	and	warranties	of	the	Company	contained	in	this
Agreement	(a)Â	that	are	not	qualified	by	â€œmaterialityâ€​	or	â€œMaterial	Adverse	Effectâ€​	shall	be	true	and	correct	in
all	material	respects	as	of	the	Closing	Date,	except	to	the	extent	such	representations	and	warranties	are	as	of	another
date,	in	which	case,	such	representations	and	warranties	shall	be	true	and	correct	in	all	material	respects	as	of	such
other	date	and	(b)Â	that	are	qualified	by	â€œmaterialityâ€​	or	â€œMaterial	Adverse	Effectâ€​	shall	be	true	and	correct
as	of	the	Closing	Date,	except	to	the	extent	such	representations	and	warranties	are	as	of	another	date,	in	which	case,
such	representations	and	warranties	shall	be	true	and	correct	as	of	such	other	date.	(iii)	Issuance	of	Commitment
Shares.	On	the	Closing	Date,	the	Company	shall	deliver	irrevocable	instructions	to	the	Transfer	Agent	to	issue	to	the
Investor,	not	later	than	4:00	p.m.	(New	York	City	time)	on	the	Closing	Date,	a	certificate	or	book-entry	statement
representing	the	Initial	Commitment	Shares	in	the	name	of	the	Investor	or	its	designee	(in	which	case	such	designee
name	shall	have	been	provided	to	the	Company	prior	to	the	Closing	Date),	in	consideration	for	the	Investorâ€™s
execution	and	delivery	of	this	Agreement.	Such	certificate	or	book-entry	statement	shall	be	delivered	to	the	Investor	by
overnight	courier	at	its	address	set	forth	in	SectionÂ	9.4	hereof.	Such	certificate	or	book-entry	statement	shall	be
delivered	to	the	Investor	by	overnight	courier	at	its	address	set	forth	in	SectionÂ	9.4	hereof.	On	the	ninetieth
(90)Â	calendar	day	following	the	Effective	Date,	the	Company	shall	deliver	irrevocable	instructions	to	the	Transfer
Agent	to	issue	to	the	Investor,	not	later	than	4:00	p.m.	(New	York	City	time)	on	such	date,	as	DWAC	Shares,	such	that
they	are	credited	to	the	Investorâ€™s	or	its	designeeâ€™s	specified	DWAC	account	with	DTC	under	its	FAST	Program,
the	First	Back	End	Commitment	Shares.	On	the	one	hundred	and	eightieth	(180)Â	calendar	day	following	the	Effective
Date,	the	Company	shall	deliver	irrevocable	instructions	to	the	Transfer	Agent	to	issue	to	Â		23	the	Investor,	not	later
than	4:00	p.m.	(New	York	City	time)	on	such	date,	as	DWAC	Shares,	such	that	they	are	credited	to	the	Investorâ€™s	or
its	designeeâ€™s	specified	DWAC	account	with	DTC	under	its	FAST	Program,	the	Second	Back	End	Commitment
Shares.	For	the	avoidance	of	doubt,	all	of	the	Commitment	Shares	shall	be	fully	earned	as	of	the	Closing	Date
regardless	of	whether	any	Fixed	Purchases,	VWAP	Purchases	or	Additional	VWAP	Purchases	are	made	hereunder	or
any	subsequent	termination	of	this	Agreement.	(iv)	Closing	Deliverables.	At	the	Closing,	counterpart	signature	pages	of
this	Agreement	and	the	Registration	Rights	Agreement	executed	by	each	of	the	parties	hereto	shall	be	delivered	as
provided	in	SectionÂ	1.2.	Simultaneously	with	the	execution	and	delivery	of	this	Agreement	and	the	Registration	Rights
Agreement,	the	Investorâ€™s	counsel	shall	have	received	(a)Â	the	closing	certificate	from	the	Company,	dated	as	of	the
Closing	Date,	in	the	form	of	Exhibit	B	hereto,	and	(b)Â	a	copy	of	the	irrevocable	instructions	to	the	Transfer	Agent
regarding	the	issuance	to	the	Investor	or	its	designee	of	the	certificate(s)	or	book-entry	statement(s)	representing	the
Commitment	Shares,	not	including	the	Back	End	Commitment	Shares,	pursuant	to	and	in	accordance	with
SectionÂ	9.1(ii)	hereof.	SectionÂ	6.2.	Conditions	Precedent	to	Commencement.	The	right	of	the	Company	to	commence
delivering	Fixed	Purchase	Notices,	VWAP	Purchase	Notices	and	Additional	VWAP	Purchase	Notices	under	this
Agreement,	and	the	obligation	of	the	Investor	to	accept	Fixed	Purchase	Notices,	VWAP	Purchase	Notices	and	Additional
VWAP	Purchase	Notices	delivered	to	the	Investor	by	the	Company	under	this	Agreement,	are	subject	to	the	initial
satisfaction,	at	the	time	of	Commencement,	of	each	of	the	conditions	set	forth	in	this	SectionÂ	6.2.	(i)	Accuracy	of	the
Companyâ€™s	Representations	and	Warranties.	The	representations	and	warranties	of	the	Company	contained	in	this
Agreement	(a)Â	that	are	not	qualified	by	â€œmaterialityâ€​	or	â€œMaterial	Adverse	Effectâ€​	shall	have	been	true	and
correct	in	all	material	respects	when	made	and	shall	be	true	and	correct	in	all	material	respects	as	of	the
Commencement	Date	with	the	same	force	and	effect	as	if	made	on	such	date,	except	to	the	extent	such	representations



and	warranties	are	as	of	another	date,	in	which	case,	such	representations	and	warranties	shall	be	true	and	correct	in
all	material	respects	as	of	such	other	date	and	(b)Â	that	are	qualified	by	â€œmaterialityâ€​	or	â€œMaterial	Adverse
Effectâ€​	shall	have	been	true	and	correct	when	made	and	shall	be	true	and	correct	as	of	the	Commencement	Date	with
the	same	force	and	effect	as	if	made	on	such	date,	except	to	the	extent	such	representations	and	warranties	are	as	of
another	date,	in	which	case,	such	representations	and	warranties	shall	be	true	and	correct	as	of	such	other	date.	(ii)
Performance	of	the	Company.	The	Company	shall	have	performed,	satisfied	and	complied	in	all	material	respects	with
all	covenants,	agreements	and	conditions	required	by	this	Agreement	and	the	Registration	Rights	Agreement	to	be
performed,	satisfied	or	complied	with	by	the	Company	at	or	prior	to	the	Commencement.	The	Company	shall	deliver	to
the	Investor	on	the	Commencement	Date	the	compliance	certificate	substantially	in	the	form	attached	hereto	as	Exhibit
C	(the	â€œCompliance	Certificateâ€​).	(iii)	Reserved.	(iv)	Other	Commission	Filings.	The	Current	Report	shall	have	been
filed	with	the	Commission	as	required	pursuant	to	SectionÂ	1.3.	The	final	Prospectus	included	in	any	New	Registration
Statement	and	in	any	post-effective	amendment	thereto,	and	any	Prospectus	Supplement	thereto,	required	to	be	filed
by	the	Company	with	the	Commission	pursuant	to	SectionÂ	1.3	and	the	Registration	Rights	Agreement	after	the
Commencement	Date	and	prior	to	the	applicable	Fixed	Purchase	Date	and	the	applicable	VWAP	Purchase	Date	and
Additional	VWAP	Purchase	Date	(as	applicable),	shall	have	been	filed	with	the	Commission	in	accordance	with
SectionÂ	1.3	and	the	Registration	Rights	Agreement.	All	reports,	schedules,	registrations,	forms,	statements,
information	and	other	documents	required	to	have	been	filed	by	the	Company	with	the	Commission	pursuant	to	the
reporting	requirements	of	the	Exchange	Act,	including	all	material	required	to	have	been	filed	pursuant	to
SectionÂ	13(a)	or	15(d)	of	the	Exchange	Act,	after	the	Commencement	Date	and	prior	to	the	applicable	Fixed	Purchase
Date	and	the	applicable	VWAP	Purchase	Date	and	Additional	VWAP	Purchase	Date	(as	applicable),	shall	have	been	filed
with	the	Commission	and,	if	any	Registrable	Securities	are	covered	by	a	Registration	Statement	on	Form	S-3,	such
filings	shall	have	been	made	within	the	applicable	time	period	prescribed	for	such	filing	under	the	Exchange	Act.	Â		24
(v)	No	Suspension	of	Trading	in	or	Notice	of	Delisting	of	Common	Shares.	Trading	in	the	Common	Shares	shall	not	have
been	suspended	by	the	Commission,	the	Trading	Market	or	the	FINRA	(except	for	any	suspension	of	trading	of	limited
duration	agreed	to	by	the	Company,	which	suspension	shall	be	terminated	prior	to	the	Commencement	Date),	the
Company	shall	not	have	received	any	final	and	non-appealable	notice	that	the	listing	or	quotation	of	the	Common
Shares	on	the	Trading	Market	shall	be	terminated	on	a	date	certain	(unless,	prior	to	such	date	certain,	the	Common
Shares	are	listed	or	quoted	on	any	other	Eligible	Market),	nor	shall	there	have	been	imposed	any	suspension	of,	or
restriction	on,	accepting	additional	deposits	of	the	Common	Shares,	electronic	trading	or	book-entry	services	by	DTC
with	respect	to	the	Common	Shares	that	is	continuing,	the	Company	shall	not	have	received	any	notice	from	DTC	to	the
effect	that	a	suspension	of,	or	restriction	on,	accepting	additional	deposits	of	the	Common	Shares,	electronic	trading	or
book-entry	services	by	DTC	with	respect	to	the	Common	Shares	are	being	imposed	or	is	contemplated	(unless,	prior	to
such	suspension	or	restriction,	DTC	shall	have	notified	the	Company	in	writing	that	DTC	has	determined	not	to	impose
any	such	suspension	or	restriction).	(vi)	Compliance	with	Laws.	The	Company	shall	have	complied	in	all	material
respects	with	all	applicable	federal,	state	and	local	governmental	laws,	rules,	regulations	and	ordinances	in	connection
with	the	execution,	delivery	and	performance	of	this	Agreement	and	the	other	Transaction	Documents	to	which	it	is	a
party	and	the	consummation	of	the	transactions	contemplated	hereby	and	thereby,	including,	without	limitation,	the
Company	shall	have	obtained	all	permits	and	qualifications	required	by	any	applicable	state	securities	or	â€œBlue
Skyâ€​	laws	for	the	offer	and	sale	of	the	Securities	by	the	Company	to	the	Investor	and	the	subsequent	resale	of	the
Registrable	Securities	by	the	Investor	(or	shall	have	the	availability	of	exemptions	therefrom).	(vii)	No	Injunction.	No
statute,	regulation,	order,	decree,	writ,	ruling	or	injunction	shall	have	been	enacted,	entered,	promulgated,	threatened
or	endorsed	by	any	court	or	governmental	authority	of	competent	jurisdiction	which	prohibits	the	consummation	of,	or
which	would	materially	modify	or	delay	any	of	the	transactions	contemplated	by,	the	Transaction	Documents.	(viii)	No
Proceedings	or	Litigation.	No	action,	suit	or	proceeding	before	any	arbitrator	or	any	court	or	governmental	authority
shall	have	been	commenced,	and	no	inquiry	or	investigation	by	any	governmental	authority	shall	have	been
commenced,	against	the	Company	or	any	Subsidiary,	or	any	of	the	officers,	directors	or	Affiliates	of	the	Company	or	any
Subsidiary,	seeking	to	restrain,	prevent	or	change	the	transactions	contemplated	by	the	Transaction	Documents,	or
seeking	material	damages	in	connection	with	such	transactions.	(ix)	Listing	of	Securities.	All	of	the	Securities	that	have
been	and	may	be	issued	pursuant	to	this	Agreement	shall	have	been	approved	for	listing	or	quotation	on	the	Trading
Market	as	of	the	Commencement	Date,	subject	only	to	notice	of	issuance.	(x)	No	Material	Adverse	Effect.	No	condition,
occurrence,	state	of	facts	or	event	constituting	a	Material	Adverse	Effect	shall	have	occurred	and	be	continuing.	(xi)	No
Bankruptcy	Proceedings.	No	Person	shall	have	commenced	a	proceeding	against	the	Company	pursuant	to	or	within	the
meaning	of	any	Bankruptcy	Law.	The	Company	shall	not	have,	pursuant	to	or	within	the	meaning	of	any	Bankruptcy
Law,	(a)Â	commenced	a	voluntary	case,	(b)Â	consented	to	the	entry	of	an	order	for	relief	against	it	in	an	involuntary
case,	(c)Â	consented	to	the	appointment	of	a	Custodian	of	the	Company	for	all	or	substantially	all	of	the	Companyâ€™s
property,	or	(d)Â	made	a	general	assignment	for	the	benefit	of	its	creditors.	A	court	of	competent	jurisdiction	shall	not
have	entered	an	order	or	decree	under	any	Bankruptcy	Law	that	(I)Â	is	for	relief	against	the	Company	in	an	involuntary
case,	(II)Â	appoints	a	Custodian	of	the	Company	for	all	or	substantially	all	of	the	Companyâ€™s	property,	or
(III)Â	orders	the	liquidation	of	the	Company	or	of	the	Subsidiaries.	(xii)	Commitment	Shares	Issued.	The	Company	shall
have	caused	the	Transfer	Agent	to	credit	the	Investorâ€™s	or	its	designeeâ€™s	account	at	DTC	as	DWAC	Shares	the
Initial	Commitment	Shares	issued	to	the	Investor	pursuant	to	SectionÂ	9.1(ii)	hereof.	(xiii)	Delivery	of	Commencement
Irrevocable	Transfer	Agent	Instructions	and	Notice	of	Effectiveness.	The	Commencement	Irrevocable	Transfer	Agent
Instructions	shall	have	been	executed	by	the	Company	and	delivered	to	acknowledged	in	writing	by	the	Transfer	Agent.
Â		25	(xiv)	Reservation	of	Shares.	As	of	the	Commencement	Date,	the	Company	shall	have	reserved	out	of	its	authorized
and	unissued	Common	Shares,	15,000,000	Common	Shares	solely	for	the	purpose	of	effecting	Fixed	Purchases,	VWAP
Purchases,	Additional	VWAP	Purchases,	and	Back	End	Commitment	Shares	under	this	Agreement.	(xv)	Opinions	of
Company	Counsel.	On	the	Commencement	Date,	the	Investor	shall	have	received	the	opinion	and	negative	assurances
from	outside	counsel	to	the	Company,	dated	the	Commencement	Date,	in	the	forms	mutually	agreed	to	by	the	Company
and	the	Investor	prior	to	the	date	of	this	Agreement.	SectionÂ	6.3.	Conditions	Precedent	to	Purchases	by	Investor.	The
right	of	the	Company	to	deliver	Fixed	Purchase	Notices,	VWAP	Purchase	Notices	and	Additional	VWAP	Purchase
Notices	under	this	Agreement	after	the	Commencement	Date,	and	the	obligation	of	the	Investor	to	accept	Fixed
Purchase	Notices,	VWAP	Purchase	Notices	and	Additional	VWAP	Purchase	Notices	under	this	Agreement	after	the
Commencement	Date,	are	subject	to	the	satisfaction	of	each	of	the	conditions	set	forth	in	this	SectionÂ	6.3:	(i)	with
respect	to	each	Fixed	Purchase	after	the	Commencement	Date,	at	the	time	of	delivery	of	the	applicable	Fixed	Purchase
Notice	to	the	Investor	on	the	applicable	Fixed	Purchase	Date	for	such	Fixed	Purchase,	(ii)Â	with	respect	to	each	VWAP



Purchase	after	the	Commencement	Date,	(A)Â	at	the	time	of	delivery	of	the	applicable	VWAP	Purchase	Notice	to	the
Investor	and	(B)Â	immediately	prior	to	the	applicable	VWAP	Purchase	Commencement	Time	on	the	applicable	VWAP
Purchase	Date	for	such	VWAP	Purchase,	and	(iii)Â	with	respect	to	each	Additional	VWAP	Purchase	after	the
Commencement	Date,	(A)Â	at	the	time	of	delivery	of	the	applicable	Additional	VWAP	Purchase	Notice	to	the	Investor
and	(B)Â	immediately	prior	to	the	applicable	Additional	VWAP	Purchase	Commencement	Time	on	the	applicable
Additional	VWAP	Purchase	Date	for	such	Additional	VWAP	Purchase	(each	such	time	referred	to	in	clauses	(i),	(ii)	and
(iii)Â	hereof,	a	â€œNotice	Delivery	Timeâ€​).	(i)	Satisfaction	of	Certain	Prior	Conditions.	Each	of	the	conditions	set	forth
in	subsections	(i),	(ii),	and	(vii)Â	through	(xiv)	set	forth	in	SectionÂ	6.2	shall	be	satisfied	at	the	applicable	Notice
Delivery	Time	after	the	Commencement	Date	(with	the	terms	â€œCommencementâ€​	and	â€œCommencement	Dateâ€​
in	the	conditions	set	forth	in	subsections	(i)Â	and	(ii)	of	SectionÂ	6.2	replaced	with	â€œapplicable	Notice	Delivery
Timeâ€​);	provided,	however,	that	the	Company	shall	not	be	required	to	deliver	the	Compliance	Certificate	after	the
Commencement	Date,	except	as	provided	in	SectionÂ	5.1	and	SectionÂ	6.2(ii).	(ii)	Any	Required	New	Registration
Statement	Effective.	Any	New	Registration	Statement	covering	the	resale	by	the	Investor	of	the	Registrable	Securities,
included	therein,	and	any	post-effective	amendment	thereto,	required	to	be	filed	by	the	Company	with	the	Commission
pursuant	to	the	Registration	Rights	Agreement	after	the	Commencement	Date	and	prior	to	the	applicable	Fixed
Purchase	Date,	the	applicable	VWAP	Purchase	Date	and	the	applicable	Additional	VWAP	Purchase	Date	(as	applicable),
in	each	case	shall	have	been	declared	effective	under	the	Securities	Act	by	the	Commission	and	shall	remain	effective
for	the	applicable	Registration	Period,	and	the	Investor	shall	be	permitted	to	utilize	the	Prospectus	therein,	and	any
Prospectus	Supplement	thereto,	to	resell	(a)Â	all	of	the	then-issued	Commitment	Shares	(if	any)	included	in	such	New
Registration	Statement,	and	any	post-effective	amendment	thereto,	(b)Â	all	of	the	Shares	included	in	such	New
Registration	Statement,	and	any	post-effective	amendment	thereto,	that	have	been	issued	and	sold	to	the	Investor
hereunder	pursuant	to	all	Fixed	Purchase	Notices,	all	VWAP	Purchase	Notices	and	all	Additional	VWAP	Purchase
Notices	(as	applicable)	delivered	by	the	Company	to	the	Investor	prior	to	such	applicable	Fixed	Purchase	Date,	such
applicable	VWAP	Purchase	Date,	and	such	applicable	Additional	VWAP	Purchase	Date,	respectively,	and	(c)Â	all	of	the
Shares	included	in	such	new	Registration	Statement,	and	any	post-effective	amendment	thereto,	that	are	issuable
pursuant	to	the	applicable	Fixed	Purchase	Notice,	the	applicable	VWAP	Purchase	Notice,	and	the	applicable	Additional
VWAP	Purchase	Notice	(as	applicable)	delivered	by	the	Company	to	the	Investor	with	respect	to	a	Fixed	Purchase,	a
VWAP	Purchase,	and	an	Additional	VWAP	Purchase,	respectively,	to	be	effected	hereunder	on	such	applicable	Fixed
Purchase	Date,	such	applicable	VWAP	Purchase	Date,	and	such	Additional	VWAP	Purchase	Date,	respectively.	(iii)
Delivery	of	Subsequent	Irrevocable	Transfer	Agent	Instructions	and	Notice	of	Effectiveness.	With	respect	to	any	post-
effective	amendment	to	any	New	Registration	Statement	or	any	post-effective	amendment	to	any	New	Registration
Statement,	in	each	case	declared	effective	by	the	Commission	after	the	Commencement	Date,	the	Company	shall	have
delivered	or	caused	to	be	delivered	to	the	Transfer	Agent	(a)Â	irrevocable	instructions	in	the	form	substantially	similar
to	the	Commencement	Irrevocable	Transfer	Agent	Instructions	executed	by	the	Company	and	acknowledged	in	writing
by	the	Transfer	Agent	and	(b)Â	the	Notice	of	Effectiveness,	in	each	case	modified	as	necessary	to	refer	to	such
Registration	Statement	or	post-effective	amendment	and	the	Registrable	Securities	included	therein,	to	issue	the
Registrable	Securities	included	therein	as	DWAC	Shares	in	accordance	with	the	terms	of	this	Agreement	and	the
Registration	Rights	Agreement.	Â		26	(iv)	No	Material	Notices.	None	of	the	following	events	shall	have	occurred	and	be
continuing:	(a)Â	receipt	of	any	request	by	the	Commission	or	any	other	federal	or	state	governmental	authority	for	any
additional	information	relating	to	any	New	Registration	Statement	or	any	post-effective	amendment	thereto,	or	the
Prospectus	contained	in	any	of	the	foregoing	or	any	Prospectus	Supplement	thereto,	or	for	any	amendment	of	or
supplement	to	any	New	Registration	Statement	or	any	post-effective	amendment	thereto,	or	the	Prospectus	contained
in	any	of	the	foregoing	or	any	Prospectus	Supplement	thereto;	(b)Â	the	issuance	by	the	Commission	or	any	other	federal
or	state	governmental	authority	of	any	stop	order	suspending	the	effectiveness	of	any	New	Registration	Statement	or
any	post-effective	amendment	thereto,	or	prohibiting	or	suspending	the	use	of	the	Prospectus	contained	in	any	of	the
foregoing	or	any	Prospectus	Supplement	thereto,	or	of	the	suspension	of	qualification	or	exemption	from	qualification	of
the	Securities	for	offering	or	sale	in	any	jurisdiction,	or	the	initiation	or	contemplated	initiation	of	any	proceeding	for
such	purpose;	or	(c)Â	the	occurrence	of	any	event	or	the	existence	of	any	condition	or	state	of	facts,	which	makes	any
statement	of	a	material	fact	made	in	any	New	Registration	Statement	or	any	post-effective	amendment	thereto,	or	the
Prospectus	contained	in	any	of	the	foregoing	or	any	Prospectus	Supplement	thereto	untrue	or	which	requires	the
making	of	any	additions	to	or	changes	to	the	statements	then	made	in	any	New	Registration	Statement	or	any	post-
effective	amendment	thereto,	or	the	Prospectus	contained	in	any	of	the	foregoing	or	any	Prospectus	Supplement
thereto	in	order	to	state	a	material	fact	required	by	the	Securities	Act	to	be	stated	therein	or	necessary	in	order	to
make	the	statements	then	made	therein	(in	the	case	of	the	Prospectus	or	any	Prospectus	Supplement,	in	light	of	the
circumstances	under	which	they	were	made)	not	misleading,	or	which	requires	an	amendment	to	any	New	Registration
Statement	or	any	post-effective	amendment	thereto,	or	the	Prospectus	contained	in	any	of	the	foregoing	or	any
Prospectus	Supplement	thereto	to	comply	with	the	Securities	Act	or	any	other	law	(other	than	the	transactions
contemplated	by	the	applicable	Fixed	Purchase	Notice,	the	applicable	VWAP	Purchase	Notice,	and	the	applicable
Additional	VWAP	Purchase	Notice	(as	applicable)	delivered	by	the	Company	to	the	Investor	with	respect	to	a	Fixed
Purchase,	a	VWAP	Purchase,	and	an	Additional	VWAP	Purchase,	respectively,	to	be	effected	hereunder	on	such
applicable	Fixed	Purchase	Date,	such	applicable	VWAP	Purchase	Date,	and	such	applicable	Additional	VWAP	Purchase
Date,	respectively,	and	the	settlement	thereof).	The	Company	shall	not	have	any	Knowledge	of	any	event	that	would
reasonably	be	expected	to	have	the	effect	of	causing	the	suspension	of	the	effectiveness	of	any	New	Registration
Statement	or	any	post-effective	amendment	thereto,	or	the	prohibition	or	suspension	of	the	use	of	the	Prospectus
contained	in	any	of	the	foregoing	or	any	Prospectus	Supplement	thereto	in	connection	with	the	resale	of	the	Registrable
Securities	by	the	Investor.	(v)	Other	Commission	Filings.	The	final	Prospectus	included	in	any	post-effective	amendment
required	to	be	filed	by	the	Company	with	the	Commission	pursuant	to	SectionÂ	1.3	and	the	Registration	Rights
Agreement	after	the	Commencement	Date	and	prior	to	the	applicable	Fixed	Purchase	Date	and	the	applicable	VWAP
Purchase	Date	and	Additional	VWAP	Purchase	Date	(as	applicable),	shall	have	been	filed	with	the	Commission	in
accordance	with	SectionÂ	1.3	and	the	Registration	Rights	Agreement.	The	final	Prospectus	included	in	any	New
Registration	Statement	and	in	any	post-effective	amendment	thereto,	and	any	Prospectus	Supplement	thereto,	required
to	be	filed	by	the	Company	with	the	Commission	pursuant	to	SectionÂ	1.3	and	the	Registration	Rights	Agreement	after
the	Commencement	Date	and	prior	to	the	applicable	Fixed	Purchase	Date	and	the	applicable	VWAP	Purchase	Date	and
Additional	VWAP	Purchase	Date	(as	applicable),	shall	have	been	filed	with	the	Commission	in	accordance	with
SectionÂ	1.3	and	the	Registration	Rights	Agreement.	All	reports,	schedules,	registrations,	forms,	statements,



information	and	other	documents	required	to	have	been	filed	by	the	Company	with	the	Commission	pursuant	to	the
reporting	requirements	of	the	Exchange	Act,	including	all	material	required	to	have	been	filed	pursuant	to
SectionÂ	13(a)	or	15(d)	of	the	Exchange	Act,	after	the	Commencement	Date	and	prior	to	the	applicable	Fixed	Purchase
Date	and	the	applicable	VWAP	Purchase	Date	and	Additional	VWAP	Purchase	Date	(as	applicable),	shall	have	been	filed
with	the	Commission	and,	if	any	Registrable	Securities	are	covered	by	a	Registration	Statement	on	Form	S-3,	such
filings	shall	have	been	made	within	the	applicable	time	period	prescribed	for	such	filing	under	the	Exchange	Act.	(vi)
No	Suspension	of	Trading	in	or	Notice	of	Delisting	of	Common	Shares.	Trading	in	the	Common	Shares	shall	not	have
been	suspended	by	the	Commission,	the	Trading	Market	or	FINRA	(except	for	any	suspension	of	trading	of	limited
duration	agreed	to	by	the	Company,	which	suspension	shall	be	terminated	prior	to	the	applicable	Fixed	Purchase	Date,
VWAP	Purchase	Date	or	Additional	VWAP	Purchase	Date,	as	applicable),	the	Company	shall	not	have	received	any	final
and	non-appealable	notice	that	the	listing	or	quotation	of	the	Common	Shares	on	the	Trading	Market	shall	be
terminated	on	a	date	certain	(unless,	prior	to	such	date	certain,	the	Common	Shares	are	listed	or	quoted	on	any	other
Eligible	Market),	nor	shall	there	have	been	imposed	any	suspension	of,	or	restriction	on,	accepting	additional	deposits
of	the	Common	Shares,	electronic	trading	or	book-entry	services	by	DTC	Â		27	with	respect	to	the	Common	Shares	that
is	continuing,	the	Company	shall	not	have	received	any	notice	from	DTC	to	the	effect	that	a	suspension	of,	or	restriction
on,	accepting	additional	deposits	of	the	Common	Shares,	electronic	trading	or	book-entry	services	by	DTC	with	respect
to	the	Common	Shares	are	being	imposed	or	is	contemplated	(unless,	prior	to	such	suspension	or	restriction,	DTC	shall
have	notified	the	Company	in	writing	that	DTC	has	determined	not	to	impose	any	such	suspension	or	restriction).	(vii)
Certain	Limitations.	The	issuance	and	sale	of	the	Shares	issuable	pursuant	to	the	applicable	Fixed	Purchase	Notice,
applicable	VWAP	Purchase	Notice,	and	applicable	Additional	VWAP	Purchase	Notice	(as	applicable)	shall	not
(a)Â	exceed	the	applicable	Fixed	Purchase	Maximum	Amount,	the	applicable	VWAP	Purchase	Maximum	Amount	and	the
applicable	Additional	VWAP	Purchase	Maximum	Amount,	respectively,	or	(b)Â	cause	the	Aggregate	Limit	or	the
Beneficial	Ownership	Limitation	to	be	exceeded.	(viii)	Shares	Authorized	and	Delivered.	All	of	the	Shares	issuable
pursuant	to	the	applicable	Fixed	Purchase	Notice,	the	applicable	VWAP	Purchase	Notice,	and	the	applicable	Additional
VWAP	Purchase	Notice	(as	applicable)	shall	have	been	duly	authorized	by	all	necessary	corporate	action	of	the
Company.	All	Shares	relating	to	all	prior	Fixed	Purchase	Notices,	VWAP	Purchase	Notices,	and	Additional	VWAP
Purchase	Notices	required	to	have	been	received	by	the	Investor	as	DWAC	Shares	under	this	Agreement	prior	to	the
applicable	Notice	Delivery	Time	for	the	applicable	Fixed	Purchase,	applicable	VWAP	Purchase	and	applicable	Additional
VWAP	Purchase	(as	applicable)	shall	have	been	delivered	to	the	Investor	as	DWAC	Shares	in	accordance	with	this
Agreement.	(ix)	Bring	Down	Opinions	of	Company	Counsel.	The	Investor	shall	have	received	(a)Â	all	Bring	Down
Opinions	from	outside	counsel	to	the	Company	for	which	the	Company	was	obligated	to	instruct	their	outside	counsel	to
deliver	to	the	Investor	prior	to	the	applicable	Notice	Delivery	Time	for	the	applicable	Fixed	Purchase,	applicable	VWAP
Purchase,	and	applicable	Additional	VWAP	Purchase	(as	applicable)	and	(b)Â	all	Compliance	Certificates	from	the
Company	that	the	Company	was	obligated	to	deliver	to	the	Investor	prior	to	the	applicable	Notice	Delivery	Time	for	the
applicable	Fixed	Purchase,	applicable	VWAP	Purchase	and	applicable	Additional	VWAP	Purchase	(as	applicable),	in
each	case	in	accordance	with	SectionÂ	5.15.	ARTICLE	VII	TERMINATION	SectionÂ	7.1.	Automatic	Termination;
Termination	by	Consent.	Unless	earlier	terminated	as	provided	hereunder,	this	Agreement	shall	terminate
automatically,	without	any	further	action	or	notice	by	any	Person,	on	the	earliest	to	occur	of	(i)Â	the	first	day	of	the
month	following	the	24-month	anniversary	of	the	Commencement	Date,	(ii)Â	the	date	on	which	the	Investor	shall	have
purchased	the	Total	Purchase	Commitment	pursuant	to	this	Agreement,	(iii)Â	the	date	on	which	the	Common	Shares
shall	have	failed	to	be	listed	or	quoted	on	the	Trading	Market	or	any	Eligible	Market,	(iv)Â	the	thirtieth	(30th)	Trading
Day	next	following	the	date	on	which,	pursuant	to	or	within	the	meaning	of	any	Bankruptcy	Law,	the	Company
commences	a	voluntary	case	or	any	Person	commences	a	proceeding	against	the	Company,	in	each	case	that	is	not
discharged	or	dismissed	prior	to	such	thirtieth	(30th)	Trading	Day,	and	(v)Â	the	date	on	which,	pursuant	to	or	within
the	meaning	of	any	Bankruptcy	Law,	a	Custodian	is	appointed	for	the	Company	or	for	all	or	substantially	all	of	its
property,	or	the	Company	makes	a	general	assignment	for	the	benefit	of	its	creditors.	Subject	to	SectionÂ	7.3,	this
Agreement	may	be	terminated	at	any	time	by	the	mutual	written	consent	of	the	parties,	effective	as	of	the	date	of	such
mutual	written	consent	unless	otherwise	provided	in	such	written	consent.	SectionÂ	7.2.	Other	Termination.	Subject	to
SectionÂ	7.3,	the	Company	may	terminate	this	Agreement	after	the	Commencement	Date	effective	upon	one
(1)Â	Trading	Dayâ€™s	prior	written	notice	to	the	Investor	in	accordance	with	SectionÂ	9.4;	provided,	however,	that
(i)Â	the	Company	shall	have	issued	all	applicable	Commitment	Shares	to	the	Investor	and	paid	all	fees	and	amounts	to
the	Investorâ€™s	counsel	required	to	be	paid	pursuant	to	SectionÂ	9.1	of	this	Agreement	prior	to	such	termination,	and
(ii)Â	prior	to	issuing	any	press	release,	or	making	any	public	statement	or	announcement,	with	respect	to	such
termination,	the	Company	shall	consult	with	the	Investor	and	its	counsel	on	the	form	and	substance	of	such	press
release	or	other	disclosure,	which	consent	shall	not	be	unreasonably	delayed	or	withheld.	Subject	to	SectionÂ	7.3,	this
Agreement	may	be	terminated	at	any	time	by	the	mutual	written	consent	of	the	parties,	effective	as	of	the	date	of	such
mutual	written	consent	unless	otherwise	provided	in	such	written	consent.	Subject	to	SectionÂ	7.3,	the	Investor	shall
have	the	right	to	terminate	this	Agreement	effective	upon	ten	(10)Â	Trading	Â		28	Daysâ€™	prior	written	notice	to	the
Company	in	accordance	with	SectionÂ	9.4,	if:	(a)Â	any	condition,	occurrence,	state	of	facts	or	event	constituting	a
Material	Adverse	Effect	has	occurred	and	is	continuing;	(b)Â	a	Fundamental	Transaction	shall	have	occurred;	(c)Â	any
New	Registration	Statement	is	not	filed	by	the	applicable	Filing	Deadline	therefor	or	declared	effective	by	the
Commission	by	the	applicable	Effectiveness	Deadline	(as	defined	in	the	Registration	Rights	Agreement)	therefor,	or	the
Company	is	otherwise	in	breach	or	default	in	any	material	respect	under	any	of	the	other	provisions	of	the	Registration
Rights	Agreement,	and,	if	such	failure,	breach	or	default	is	capable	of	being	cured,	such	failure,	breach	or	default	is	not
cured	within	10	Trading	Days	after	notice	of	such	failure,	breach	or	default	is	delivered	to	the	Company	pursuant	to
SectionÂ	9.4;	(d)	while	a	Registration	Statement,	or	any	post-effective	amendment	thereto,	is	required	to	be	maintained
effective	pursuant	to	the	terms	of	the	Registration	Rights	Agreement	and	the	Investor	holds	any	Registrable	Securities,
the	effectiveness	of	such	Registration	Statement,	or	any	post-effective	amendment	thereto,	lapses	for	any	reason
(including,	without	limitation,	the	issuance	of	a	stop	order	by	the	Commission)	or	such	Registration	Statement	or	any
post-effective	amendment	thereto,	the	Prospectus	contained	therein	or	any	Prospectus	Supplement	thereto	otherwise
becomes	unavailable	to	the	Investor	for	the	resale	of	all	of	the	Registrable	Securities	included	therein	in	accordance
with	the	terms	of	the	Registration	Rights	Agreement,	and	such	lapse	or	unavailability	continues	for	a	period	of	20
consecutive	Trading	Days,	other	than	due	to	acts	of	the	Investor;	(e)Â	trading	in	the	Common	Shares	on	the	Trading
Market	(or	if	the	Common	Shares	are	then	listed	on	an	Eligible	Market,	trading	in	the	Common	Shares	on	such	Eligible
Market)	shall	have	been	suspended	and	such	suspension	continues	for	a	period	of	three	(3)Â	consecutive	Trading	Days;



or	(f)Â	the	Company	is	in	material	breach	or	default	of	this	Agreement,	and,	if	such	breach	or	default	is	capable	of	being
cured,	such	breach	or	default	is	not	cured	within	10	Trading	Days	after	notice	of	such	breach	or	default	is	delivered	to
the	Company	(as	applicable)	pursuant	to	SectionÂ	9.4.	Unless	notification	thereof	is	required	elsewhere	in	this
Agreement	(in	which	case	such	notification	shall	be	provided	in	accordance	with	such	other	provision),	the	Company
shall	promptly	(but	in	no	event	later	than	24	hours)	notify	the	Investor	(and,	if	required	under	Applicable	Law,
including,	without	limitation,	Regulation	FD	promulgated	by	the	Commission,	or	under	the	applicable	rules	and
regulations	of	the	Trading	Market	(or	if	the	Common	Shares	are	then	listed	on	an	Eligible	Market,	the	rules	and
regulations	of	such	Eligible	Market),	the	Company	shall	publicly	disclose	such	information	in	accordance	with
Regulation	FD	and	the	applicable	rules	and	regulations	of	the	Trading	Market,	or	the	applicable	rules	and	regulations	of
such	Eligible	Market,	as	applicable)	upon	becoming	aware	of	any	of	the	events	set	forth	in	the	immediately	preceding
sentence.	SectionÂ	7.3.	Effect	of	Termination.	In	the	event	of	termination	by	the	Company	or	the	Investor	(other	than	by
mutual	termination)	pursuant	to	SectionÂ	7.2,	written	notice	thereof	shall	forthwith	be	given	to	the	other	party	as
provided	in	SectionÂ	9.4	and	the	transactions	contemplated	by	this	Agreement	shall	be	terminated	without	further
action	by	either	party.	If	this	Agreement	is	terminated	as	provided	in	SectionÂ	7.1	or	SectionÂ	7.2,	this	Agreement	shall
become	void	and	of	no	further	force	and	effect,	except	that	(i)Â	the	provisions	of	Article	IV	(Representations	and
Warranties	of	the	Company),	Article	VIII	(Indemnification),	Article	IX	(Miscellaneous)	and	this	Article	VII	(Termination)
shall	remain	in	full	force	and	effect	indefinitely	notwithstanding	such	termination,	and,	(ii)Â	so	long	as	the	Investor
owns	any	Securities,	the	covenants	and	agreements	of	the	Company	contained	in	Article	V	(Covenants)	shall	remain	in
full	force	and	notwithstanding	such	termination	for	a	period	of	six	(6)Â	months	following	such	termination.
Notwithstanding	anything	in	this	Agreement	to	the	contrary,	no	termination	of	this	Agreement	by	any	party	shall
(i)Â	become	effective	prior	to	the	first	Trading	Day	immediately	following	the	settlement	date	related	to	any	pending
Fixed	Purchase	Notice,	any	pending	VWAP	Purchase	Notice,	or	any	pending	Additional	VWAP	Purchase	Notice	(as
applicable)	that	has	not	been	fully	settled	in	accordance	with	the	terms	and	conditions	of	this	Agreement	(it	being
hereby	acknowledged	and	agreed	that	no	termination	of	this	Agreement	shall	limit,	alter,	modify,	change	or	otherwise
affect	any	of	the	partiesâ€™	respective	rights	or	obligations	under	the	Transaction	Documents	with	respect	to	any
pending	Fixed	Purchase,	pending	VWAP	Purchase,	and	pending	Additional	VWAP	Purchase	(as	applicable),	and	that	the
parties	shall	fully	perform	their	respective	obligations	with	respect	to	any	such	pending	Fixed	Purchase,	any	such
pending	VWAP	Purchase,	and	any	such	pending	Additional	VWAP	Purchase	(as	applicable)	under	the	Transaction
Documents,	provided	all	of	the	conditions	to	the	settlement	thereof	set	forth	in	Article	VI	are	timely	satisfied),	(ii)	limit,
alter,	modify,	change	or	otherwise	affect	the	partiesâ€™	respective	rights	or	obligations	under	the	Registration	Rights
Agreement,	all	of	which	shall	survive	any	such	termination,	(iii)Â	affect	the	Investor	Expense	Reimbursement	paid	to
the	Investor,	all	of	which	shall	be	non-refundable	when	paid	as	of	the	Closing	Date	pursuant	to	SectionÂ	9.1(i),
regardless	of	whether	any	Fixed	Purchases,	VWAP	Purchases,	or	Additional	VWAP	Purchases	are	made	or	settled
hereunder	or	any	subsequent	termination	of	this	Agreement,	or	(iv)Â	affect	any	Commitment	Shares	previously	issued
or	delivered,	or	any	rights	of	any	holder	thereof,	it	being	hereby	acknowledged	and	agreed	that	all	of	the	Commitment
Shares	shall	be	fully	earned	as	of	the	Closing	Date,	regardless	of	whether	any	Fixed	Purchases,	VWAP	Purchases	or
Additional	VWAP	Purchases	are	made	or	settled	hereunder	or	any	subsequent	termination	of	this	Agreement.	Nothing
in	this	SectionÂ	7.3	shall	be	deemed	to	release	the	Company	or	the	Investor	from	any	liability	for	any	breach	or	default
under	this	Agreement	or	any	of	the	other	Transaction	Documents	to	which	it	is	a	party,	or	to	impair	the	respective
rights	of	the	Company	and	the	Investor	to	compel	specific	performance	by	the	other	party	of	its	obligations	under	the
Transaction	Documents	to	which	it	is	a	party.	Â		29	ARTICLE	VIII	INDEMNIFICATION	SectionÂ	8.1.	Indemnification	of
Investor.	In	consideration	of	the	Investorâ€™s	execution	and	delivery	of	this	Agreement	and	acquiring	the	Securities
hereunder	and	in	addition	to	all	of	the	other	respective	obligations	of	the	Company	under	the	Transaction	Documents	to
which	it	is	a	party,	subject	to	the	provisions	of	this	SectionÂ	8.1,	the	Company	shall	indemnify	and	hold	harmless	the
Investor,	each	of	its	directors,	officers,	shareholders,	members,	partners,	employees,	representatives,	agents	and
advisors	(and	any	other	Persons	with	a	functionally	equivalent	role	of	a	Person	holding	such	titles	notwithstanding	the
lack	of	such	title	or	any	other	title),	each	Person,	if	any,	who	controls	the	Investor	(within	the	meaning	of	SectionÂ	15	of
the	Securities	Act	or	SectionÂ	20(a)	of	the	Exchange	Act),	and	the	respective	directors,	officers,	shareholders,
members,	partners,	employees,	representatives,	agents	and	advisors	(and	any	other	Persons	with	a	functionally
equivalent	role	of	a	Person	holding	such	titles	notwithstanding	the	lack	of	such	title	or	any	other	title)	of	such
controlling	Persons	(each,	an	â€œInvestor	Partyâ€​),	from	and	against	all	losses,	liabilities,	obligations,	claims,
contingencies,	damages,	costs	and	expenses	(including	all	judgments,	amounts	paid	in	settlement,	court	costs,
reasonable	attorneysâ€™	fees	and	costs	of	defense	and	investigation)	(collectively,	â€œDamagesâ€​)	that	any	Investor
Party	may	suffer	or	incur	as	a	result	of	or	relating	to	(a)Â	any	breach	of	any	of	the	representations,	warranties,
covenants	or	agreements	made	by	the	Company	in	this	Agreement	or	in	the	other	Transaction	Documents	to	which	it	is
a	party	or	(b)Â	any	action,	suit,	claim	or	proceeding	(including	for	these	purposes	a	derivative	action	brought	on	behalf
of	the	Company)	instituted	against	such	Investor	Party	arising	out	of	or	resulting	from	the	execution,	delivery,
performance	or	enforcement	of	the	Transaction	Documents,	other	than	claims	for	indemnification	within	the	scope	of
SectionÂ	6	of	the	Registration	Rights	Agreement;	provided,	however,	that	(x)Â	the	foregoing	indemnity	shall	not	apply
to	any	Damages	to	the	extent,	but	only	to	the	extent,	that	such	Damages	resulted	directly	and	primarily	from	any	acts	or
failures	to	act,	undertaken	or	omitted	to	be	taken	by	such	Investor	Party	through	its	fraud,	bad	faith,	gross	negligence,
or	willful	or	reckless	misconduct.	The	Company	shall	reimburse	any	Investor	Party	promptly	upon	demand	(with
accompanying	presentation	of	documentary	evidence)	for	all	legal	and	other	costs	and	expenses	reasonably	incurred	by
such	Investor	Party	in	connection	with	(i)Â	any	action,	suit,	claim	or	proceeding,	whether	at	law	or	in	equity,	to	enforce
compliance	by	the	Company	with	any	provision	of	the	Transaction	Documents	to	which	it	is	a	party	or	(ii)Â	any	other
any	action,	suit,	claim	or	proceeding,	whether	at	law	or	in	equity,	with	respect	to	which	it	is	entitled	to	indemnification
under	this	SectionÂ	8.1;	provided	that	the	Investor	shall	promptly	reimburse	the	Company	for	all	such	legal	and	other
costs	and	expenses	to	the	extent	a	court	of	competent	jurisdiction	determines	that	any	Investor	Party	was	not	entitled
to	such	reimbursement.	An	Investor	Partyâ€™s	right	to	indemnification	or	other	remedies	based	upon	the
representations,	warranties,	covenants	and	agreements	of	the	Company	set	forth	in	the	Transaction	Documents	to
which	it	is	a	party	shall	not	in	any	way	be	affected	by	any	investigation	or	knowledge	of	such	Investor	Party.	Such
representations,	warranties,	covenants	and	agreements	shall	not	be	affected	or	deemed	waived	by	reason	of	the	fact
that	an	Investor	Party	knew	or	should	have	known	that	any	representation	or	warranty	might	be	inaccurate	or	that	the
Company	failed	to	comply	with	any	agreement	or	covenant.	Any	investigation	by	such	Investor	Party	shall	be	for	its	own
protection	only	and	shall	not	affect	or	impair	any	right	or	remedy	hereunder.	To	the	extent	that	the	foregoing	joint	and



several	undertakings	by	the	Company	set	forth	in	this	SectionÂ	8.1	may	be	unenforceable	for	any	reason,	the	Company
shall	make	the	maximum	contribution	to	the	payment	and	satisfaction	of	each	of	the	Damages	which	is	permissible
under	Applicable	Law.	Â		30	SectionÂ	8.2.	Indemnification	Procedures.	Promptly	after	an	Investor	Party	receives	notice
of	a	claim	or	the	commencement	of	an	action	for	which	the	Investor	Party	intends	to	seek	indemnification	under
SectionÂ	8.1,	the	Investor	Party	will	notify	the	Company	in	writing	of	the	claim	or	commencement	of	the	action,	suit	or
proceeding;	provided,	however,	that	failure	to	notify	the	Company	will	not	relieve	the	Company	from	liability	under
SectionÂ	8.1,	except	to	the	extent	it	has	been	materially	prejudiced	by	the	failure	to	give	notice.	The	Company	will	be
entitled	to	participate	in	the	defense	of	any	claim,	action,	suit	or	proceeding	as	to	which	indemnification	is	being
sought,	and	if	the	Company	acknowledges	in	writing	the	obligation	to	indemnify	the	Investor	Party	against	whom	the
claim	or	action	is	brought,	the	Company	may	(but	will	not	be	required	to)	assume	the	defense	against	the	claim,	action,
suit	or	proceeding	with	counsel	satisfactory	to	it.	After	the	Company	notifies	the	Investor	Party	that	the	Company
wishes	to	assume	the	defense	of	a	claim,	action,	suit	or	proceeding,	the	Company	will	not	be	liable	for	any	further	legal
or	other	expenses	incurred	by	the	Investor	Party	in	connection	with	the	defense	against	the	claim,	action,	suit	or
proceeding	except	that	if,	in	the	opinion	of	counsel	to	the	Investor	Party,	it	would	be	inappropriate	under	the	applicable
rules	of	professional	responsibility	for	the	same	counsel	to	represent	both	the	Company	and	such	Investor	Party.	In
such	event,	the	Company	will	pay	the	reasonable	fees	and	expenses	of	no	more	than	one	separate	counsel	for	all	such
Investor	Parties	promptly	as	such	fees	and	expenses	are	incurred.	Each	Investor	Party,	as	a	condition	to	receiving
indemnification	as	provided	in	SectionÂ	8.1,	will	cooperate	in	all	reasonable	respects	with	the	Company	in	the	defense
of	any	action	or	claim	as	to	which	indemnification	is	sought.	The	Company	will	not	be	liable	for	any	settlement	of	any
action	effected	without	its	prior	written	consent,	which	consent	shall	not	be	unreasonably	withheld,	delayed	or
conditioned.	The	Company	will	not,	without	the	prior	written	consent	of	the	Investor	Party,	effect	any	settlement	of	a
pending	or	threatened	action	with	respect	to	which	an	Investor	Party	is,	or	is	informed	that	it	may	be,	made	a	party	and
for	which	it	would	be	entitled	to	indemnification,	unless	the	settlement	includes	an	unconditional	release	of	the	Investor
Party	from	all	liability	and	claims	which	are	the	subject	matter	of	the	pending	or	threatened	action.	The	remedies
provided	for	in	this	Article	VIII	are	not	exclusive	and	shall	not	limit	any	rights	or	remedies	which	may	otherwise	be
available	to	any	Investor	Party	at	law	or	in	equity.	ARTICLE	IX	MISCELLANEOUS	SectionÂ	9.1.	Certain	Fees	and
Expenses;	Commitment	Shares;	Commencement	Irrevocable	Transfer	Agent	Instructions.	(i)	Certain	Fees	and
Expenses.	Each	party	shall	bear	its	own	fees	and	expenses	related	to	the	transactions	contemplated	by	this	Agreement;
provided,	however,	that	immediately	following	the	initial	Settlement	hereunder,	the	Company	shall	pay,	by	wire
transfer	of	immediately	available	funds	to	an	account	designated	by	the	Investor,	an	amount	equal	to	$25,000	to	be
applied	against	the	Investorâ€™s	reasonable	out-of-pocket	expenses,	including	the	legal	fees	and	disbursements	of	the
Investorâ€™s	legal	counsel,	incurred	by	the	Investor	in	connection	with	the	preparation,	negotiation,	execution	and
delivery	of	the	Transaction	Documents	by	the	Investor	and	its	due	diligence	investigation	of	the	Company	(such	amount,
the	â€œInvestor	Expense	Reimbursementâ€​).	For	the	avoidance	of	doubt,	the	Investor	Expense	Reimbursement,	shall
be	non-refundable	when	paid	as	of	the	Closing	Date,	regardless	of	whether	any	Fixed	Purchases,	VWAP	Purchases	or
Additional	VWAP	Purchases	are	made	or	settled	hereunder	or	any	subsequent	termination	of	this	Agreement.	The
Company	shall	pay	all	U.S.	federal,	state	and	local	stamp	and	other	similar	transfer	and	other	taxes	and	duties	levied	in
connection	with	issuance	of	the	Securities	pursuant	hereto.	(ii)	Commitment	Shares.	In	consideration	for	the
Investorâ€™s	execution	and	delivery	of	this	Agreement,	concurrently	with	the	execution	and	delivery	of	this	Agreement
on	the	Closing	Date,	the	Company	shall	deliver	irrevocable	instructions	to	the	Transfer	Agent	to	issue	to	the	Investor,
not	later	than	4:00	p.m.	(New	York	City	time)	on	the	Trading	Day	immediately	following	the	Closing	Date,	one	or	more
certificate(s)	or	book-entry	statement(s)	representing	the	Initial	Commitment	Shares,	in	the	name	of	the	Investor	or	its
designee	(in	which	case	such	designee	name	shall	have	been	provided	to	the	Company	prior	to	the	Closing	Date).	Such
certificate	or	book-entry	statement	shall	be	delivered	to	the	Investor	by	overnight	courier	at	its	address	set	forth	in
SectionÂ	9.4.	On	the	Commencement	Date,	the	Company	shall	deliver	irrevocable	instructions	to	the	Transfer	Agent	to
issue	to	the	Investor,	not	later	than	4:00	p.m.	(New	York	City	time)	on	the	Trading	Day	immediately	following	such	date,
as	DWAC	Shares,	such	that	they	are	credited	to	the	Investorâ€™s	or	its	designeeâ€™s	specified	DWAC	account	with
DTC	under	its	FAST	Program,	the	Initial	Commitment	Shares.	On	the	ninetieth	(90)Â	calendar	day	following	the
Commencement	Date,	the	Company	shall	deliver	irrevocable	instructions	to	the	Transfer	Agent	to	issue	to	the	Investor,
not	later	than	4:00	p.m.	(New	York	City	time)	on	such	date,	as	DWAC	Shares,	such	that	they	are	credited	to	the
Investorâ€™s	or	its	designeeâ€™s	specified	DWAC	account	with	DTC	under	its	FAST	Program,	the	First	Back	End
Commitment	Shares.	On	the	one	hundred	and	eightieth	(180)Â	calendar	day	following	the	Commencement	Date,	the
Company	shall	deliver	irrevocable	Â		31	instructions	to	the	Transfer	Agent	to	issue	to	the	Investor,	not	later	than	4:00
p.m.	(New	York	City	time)	on	such	date,	as	DWAC	Shares,	such	that	they	are	credited	to	the	Investorâ€™s	or	its
designeeâ€™s	specified	DWAC	account	with	DTC	under	its	FAST	Program,	the	Second	Back	End	Commitment	Shares.
For	the	avoidance	of	doubt,	all	of	the	Commitment	Shares	shall	be	fully	earned	as	of	the	Closing	Date,	and	whether	any
Fixed	Purchases,	VWAP	Purchases	or	Additional	VWAP	Purchases	are	made	or	settled	hereunder	or	any	subsequent
termination	of	this	Agreement.	Upon	issuance,	the	Initial	Commitment	Shares	shall	constitute	â€œrestricted
securitiesâ€​	as	such	term	is	defined	in	Rule	144(a)(3)	under	the	Securities	Act	and,	subject	to	the	provisions	of
subsection	(iv)Â	of	this	SectionÂ	9.1,	the	certificate	or	book-entry	statement	representing	the	Initial	Commitment
Shares	shall	bear	the	restrictive	legend	set	forth	below	in	subsection	(iii)Â	of	this	SectionÂ	9.1.	The	Commitment	Shares
shall	constitute	Registrable	Securities	and	shall	be	included	in	the	New	Registration	Statement	and	any	post-effective
amendment	thereto,	and	the	Prospectus	included	therein	and,	if	necessary	to	register	the	resale	thereof	by	the	Investor
under	the	Securities	Act,	in	any	New	Registration	Statement	and	any	post-effective	amendment	thereto,	in	each	case	in
accordance	with	this	Agreement	and	the	Registration	Rights	Agreement.	(iii)	Irrevocable	Transfer	Agent	Instructions;
Notice	of	Effectiveness.	On	the	Commencement	Date,	the	Company	shall	cause	the	Transfer	Agent	to	deliver	to	the
Investor	in	the	form	of	a	certificate	or	book-entry	statement,	such	number	of	Common	Shares	equal	to	the	number	of
Commitment	Shares,	not	including	the	Back	End	Commitment	Shares	issued	to	the	Investor	pursuant	to
SectionÂ	9.1(ii).	The	Company	shall	take	all	actions	to	carry	out	the	intent	and	accomplish	the	purposes	of	the
immediately	preceding	sentence,	including,	without	limitation,	delivering	all	such	legal	opinions,	consents,	certificates,
resolutions	and	instructions	to	the	Transfer	Agent,	and	any	successor	transfer	agent	of	the	Company,	as	may	be
requested	from	time	to	time	by	the	Investor	or	necessary	or	desirable	to	carry	out	the	intent	and	accomplish	the
purposes	of	the	immediately	preceding	sentence.	Upon	the	filing	of	the	New	Registration	Statement,	the	Company	shall
deliver	or	cause	to	be	delivered	to	the	Transfer	Agent	(and	thereafter,	shall	deliver	or	cause	to	be	delivered	to	any
subsequent	transfer	agent	of	the	Company),	(i)	irrevocable	instructions	executed	by	the	Company	and	acknowledged	in



writing	by	the	Transfer	Agent	(the	â€œCommencement	Irrevocable	Transfer	Agent	Instructionsâ€​)	and	(ii)Â	the	notice
of	effectiveness	in	the	form	attached	as	an	exhibit	to	the	Registration	Rights	Agreement	(the	â€œNotice	of
Effectivenessâ€​)	relating	to	the	New	Registration	Statement	executed	by	the	Companyâ€™s	outside	counsel,	in	each
case	directing	the	Transfer	Agent	to	issue	to	the	Investor	or	its	designee	all	of	the	Commitment	Shares,	not	including
the	Back	End	Commitment	Shares,	as	DWAC	Shares	in	accordance	with	this	Agreement	and	the	Registration	Rights
Agreement.	With	respect	to	any	post-effective	amendment	to	any	New	Registration	Statement	or	any	post-effective
amendment	to	any	New	Registration	Statement,	in	each	case	declared	effective	by	the	Commission	after	the
Commencement	Date,	the	Company	shall	deliver	or	cause	to	be	delivered	to	the	Transfer	Agent	(and	thereafter,	shall
deliver	or	cause	to	be	delivered	to	any	subsequent	transfer	agent	of	the	Company)Â	(i)	irrevocable	instructions	in	the
form	substantially	similar	to	the	Commencement	Irrevocable	Transfer	Agent	Instructions	executed	by	the	Company	and
acknowledged	in	writing	by	the	Transfer	Agent	and	(ii)Â	the	Notice	of	Effectiveness,	in	each	case	modified	as	necessary
to	refer	to	such	Registration	Statement	or	post-effective	amendment	and	the	Registrable	Securities	included	therein.
For	the	avoidance	of	doubt,	all	Shares	and	Commitment	Shares	to	be	issued	from	and	after	Commencement	to	or	for
the	benefit	of	the	Investor	pursuant	to	this	Agreement	shall	be	issued	to	the	Investor	or	its	designee	only	as	DWAC
Shares.	The	Company	represents	and	warrants	to	the	Investor	that,	while	this	Agreement	is	effective,	no	instruction
other	than	those	referred	to	in	this	SectionÂ	9.1(iv)	will	be	given	by	the	Company	to	the	Transfer	Agent,	or	any
successor	transfer	agent	of	the	Company,	with	respect	to	the	Shares	and	the	Commitment	Shares	from	and	after
Commencement,	and	the	Shares	and	the	Commitment	Shares	(as	applicable)	covered	by	any	New	Registration
Statement	or	post-effective	amendment	thereof,	as	applicable,	shall	otherwise	be	freely	transferable	on	the	books	and
records	of	the	Company	and	no	stop	transfer	instructions	shall	be	maintained	against	the	transfer	thereof.	The
Company	agrees	that	if	the	Company	fails	to	fully	comply	with	the	provisions	of	this	SectionÂ	9.1(iv)	within	three
(3)Â	Trading	Days	after	the	date	on	which	the	Investor	has	provided	the	deliverables	referred	to	above	that	the	Investor
is	required	to	provide	to	the	Company	or	the	Transfer	Agent,	the	Company	shall,	at	the	Investorâ€™s	written
instruction,	purchase	from	the	Investor	all	Common	Shares	purchased	or	acquired	by	the	Investor	pursuant	to	this
Agreement	that	contain	the	restrictive	legend	referred	to	in	SectionÂ	9.1(iii)	hereof	(or	any	similar	restrictive	legend)	at
the	greater	of	(i)Â	the	purchase	price	paid	for	such	Common	Shares	(as	applicable)	and	(ii)Â	the	Closing	Sale	Price	of
the	Common	Shares	on	the	date	of	the	Investorâ€™s	written	instruction.	Â		32	SectionÂ	9.2.	Specific	Enforcement,
Consent	to	Jurisdiction,	Waiver	of	Jury	Trial.	(i)	The	Company	and	the	Investor	acknowledge	and	agree	that	irreparable
damage	would	occur	in	the	event	that	any	of	the	provisions	of	this	Agreement	were	not	performed	in	accordance	with
their	specific	terms	or	were	otherwise	breached.	It	is	accordingly	agreed	that	the	Company,	on	the	one	hand,	and	the
Investor,	on	the	other	hand,	shall	be	entitled	to	an	injunction	or	injunctions	to	prevent	or	cure	breaches	of	the
provisions	of	this	Agreement	by	the	other	party	and	to	enforce	specifically	the	terms	and	provisions	hereof	(without	the
necessity	of	showing	economic	loss	and	without	any	bond	or	other	security	being	required),	this	being	in	addition	to	any
other	remedy	to	which	either	party	may	be	entitled	by	law	or	equity.	(ii)	Each	of	the	Company	and	the	Investor
(a)Â	hereby	irrevocably	submits	to	the	jurisdiction	of	the	U.S.	District	Court	and	other	courts	of	the	United	States
sitting	in	the	State	of	New	York	for	the	purposes	of	any	suit,	action	or	proceeding	arising	out	of	or	relating	to	this
Agreement,	and	(b)Â	hereby	waives,	and	agrees	not	to	assert	in	any	such	suit,	action	or	proceeding,	any	claim	that	it	is
not	personally	subject	to	the	jurisdiction	of	such	court,	that	the	suit,	action	or	proceeding	is	brought	in	an	inconvenient
forum	or	that	the	venue	of	the	suit,	action	or	proceeding	is	improper.	Each	of	the	Company	and	the	Investor	consents	to
process	being	served	in	any	such	suit,	action	or	proceeding	by	mailing	a	copy	thereof	to	such	party	at	the	address	in
effect	for	notices	to	it	under	this	Agreement	and	agrees	that	such	service	shall	constitute	good	and	sufficient	service	of
process	and	notice	thereof.	Nothing	in	this	SectionÂ	9.2	shall	affect	or	limit	any	right	to	serve	process	in	any	other
manner	permitted	by	law.	(iii)	EACH	OF	THE	COMPANY	AND	THE	INVESTOR	HEREBY	WAIVES	TO	THE	FULLEST
EXTENT	PERMITTED	BY	APPLICABLE	LAW,	ANY	RIGHT	IT	MAY	HAVE	TO	A	TRIAL	BY	JURY	IN	RESPECT	TO	ANY
LITIGATION	DIRECTLY	OR	INDIRECTLY	ARISING	OUT	OF,	UNDER	OR	IN	CONNECTION	WITH	THIS	AGREEMENT
OR	THE	TRANSACTIONS	CONTEMPLATED	HEREBY	OR	DISPUTES	RELATING	HERETO.	EACH	OF	THE	COMPANY
AND	THE	INVESTOR	(A)Â	CERTIFIES	THAT	NO	REPRESENTATIVE,	AGENT	OR	ATTORNEY	OF	ANY	OTHER	PARTY
HAS	REPRESENTED,	EXPRESSLY	OR	OTHERWISE,	THAT	SUCH	OTHER	PARTY	WOULD	NOT,	IN	THE	EVENT	OF
LITIGATION,	SEEK	TO	ENFORCE	THE	FOREGOING	WAIVER	AND	(B)Â	ACKNOWLEDGES	THAT	IT	AND	THE	OTHER
PARTIES	HERETO	HAVE	BEEN	TO	ENTER	INTO	THIS	AGREEMENT	BY,	AMONG	OTHER	THINGS,	THE	MUTUAL
WAIVERS	AND	CERTIFICATIONS	IN	THIS	SECTION	9.2.	SectionÂ	9.3.	Entire	Agreement.	The	Transaction	Documents
set	forth	the	entire	agreement	and	understanding	of	the	parties	with	respect	to	the	subject	matter	hereof	and
supersedes	all	prior	and	contemporaneous	agreements,	negotiations	and	understandings	between	the	parties,	both	oral
and	written,	with	respect	to	such	matters.	There	are	no	promises,	undertakings,	representations	or	warranties	by	either
party	relative	to	subject	matter	hereof	not	expressly	set	forth	in	the	Transaction	Documents.	The	Disclosure	Schedule
and	all	exhibits	to	this	Agreement	are	hereby	incorporated	by	reference	in,	and	made	a	part	of,	this	Agreement	as	if	set
forth	in	full	herein.	SectionÂ	9.4.	Notices.	Any	notice,	demand,	request,	waiver	or	other	communication	required	or
permitted	to	be	given	hereunder	shall	be	in	writing	and	shall	be	effective	(a)Â	upon	hand	delivery	or	electronic	mail
delivery	at	the	address	or	number	designated	below	(if	delivered	on	a	business	day	during	normal	business	hours	where
such	notice	is	to	be	received),	or	the	first	business	day	following	such	delivery	(if	delivered	other	than	on	a	business	day
during	normal	business	hours	where	such	notice	is	to	be	received)	or	(b)Â	on	the	second	business	day	following	the
date	of	mailing	by	express	courier	service,	fully	prepaid,	addressed	to	such	address,	or	upon	actual	receipt	of	such
mailing,	whichever	shall	first	occur.	The	address	for	such	communications	shall	be:	If	to	the	Company:	Aptose
Biosciences	Inc.	12770	High	Bluff	Drive,	Suite	120	San	Diego,	CA	92130,	USA	Attention:	Fletcher	Payne,	Senior	VP	and
Chief	Financial	Officer	Email:	fpayne@aptose.com	With	a	copy	(which	shall	not	constitute	notice)	to:	DorseyÂ	&
Whitney	LLP	1400	Wewatta	Street,	Suite	400	Denver,	CO	80202	Attention:	Anthony	Epps,	Esq.	Email:
epps.anthony@dorsey.com	Â		33	If	to	the	Investor:	Keystone	Capital	Partners,	LLC	139	Fulton	Street,	Suite	412	New
York,	NY	10038	Telephone	Number:	(646)	349-0916	Email:	fz@keystone-cp.com	Attention:	Fredric	Zaino	With	a	copy
(which	shall	not	constitute	notice)	to:	Pryor	Cashman	LLP	7	Times	Square	New	York,	NY	10036	Attention:	M.	Ali
Panjwani,	Esq.	Either	party	hereto	may	from	time	to	time	change	its	address	for	notices	by	giving	at	least	five
(5)Â	daysâ€™	advance	written	notice	of	such	changed	address	to	the	other	party	hereto.	SectionÂ	9.5.	Waivers.	No
provision	of	this	Agreement	may	be	waived	by	the	parties	from	and	after	the	date	that	is	one	(1)Â	Trading	Day
immediately	preceding	the	filing	of	the	New	Registration	Statement	with	the	Commission.	Subject	to	the	immediately
preceding	sentence,	no	provision	of	this	Agreement	may	be	waived	other	than	in	a	written	instrument	signed	by	the
party	against	whom	enforcement	of	such	waiver	is	sought.	No	failure	or	delay	in	the	exercise	of	any	power,	right	or



privilege	hereunder	shall	operate	as	a	waiver	thereof,	nor	shall	any	single	or	partial	exercise	of	any	such	power,	right	or
privilege	preclude	other	or	further	exercises	thereof	or	of	any	other	right,	power	or	privilege.	SectionÂ	9.6.
Amendments.	No	provision	of	this	Agreement	may	be	amended	by	the	parties	from	and	after	the	date	that	is	one
(1)Â	Trading	Day	immediately	preceding	the	filing	of	the	New	Registration	Statement	with	the	Commission.	Subject	to
the	immediately	preceding	sentence,	no	provision	of	this	Agreement	may	be	amended	other	than	by	a	written
instrument	signed	by	both	parties	hereto.	SectionÂ	9.7.	Headings.	The	article,	section	and	subsection	headings	in	this
Agreement	are	for	convenience	only	and	shall	not	constitute	a	part	of	this	Agreement	for	any	other	purpose	and	shall
not	be	deemed	to	limit	or	affect	any	of	the	provisions	hereof.	Unless	the	context	clearly	indicates	otherwise,	each
pronoun	herein	shall	be	deemed	to	include	the	masculine,	feminine,	neuter,	singular	and	plural	forms	thereof.	The
terms	â€œincluding,â€​	â€œincludes,â€​	â€œincludeâ€​	and	words	of	like	import	shall	be	construed	broadly	as	if	followed
by	the	words	â€œwithout	limitation.â€​	The	terms	â€œherein,â€​	â€œhereunder,â€​	â€œhereofâ€​	and	words	of	like
import	refer	to	this	entire	Agreement	instead	of	just	the	provision	in	which	they	are	found.	SectionÂ	9.8.	Construction.
The	parties	agree	that	each	of	them	and	their	respective	counsel	has	reviewed	and	had	an	opportunity	to	revise	the
Transaction	Documents	and,	therefore,	the	normal	rule	of	construction	to	the	effect	that	any	ambiguities	are	to	be
resolved	against	the	drafting	party	shall	not	be	employed	in	the	interpretation	of	the	Transaction	Documents.	In
addition,	each	and	every	reference	to	share	prices	and	number	of	Common	Shares	in	any	Transaction	Document	shall,
in	all	cases,	be	subject	to	adjustment	for	any	share	splits,	share	combinations,	share	dividends,	recapitalizations,
reorganizations	and	other	similar	transactions	that	occur	on	or	after	the	date	of	this	Agreement.	Any	reference	in	this
Agreement	to	â€œDollarsâ€​	or	â€œ$â€​	shall	mean	the	lawful	currency	of	the	United	States	of	America.	Any	references
to	â€œSectionâ€​	or	â€œArticleâ€​	in	this	Agreement	shall,	unless	otherwise	expressly	stated	herein,	refer	to	the
applicable	Section	or	Article	of	this	Agreement.	SectionÂ	9.9.	Binding	Effect.	This	Agreement	shall	be	binding	upon	and
inure	to	the	benefit	of	the	parties	hereto	and	their	respective	successors.	Neither	the	Company	nor	the	Investor	may
assign	this	Agreement	or	any	of	their	respective	rights	or	obligations	hereunder	to	any	Person.	SectionÂ	9.10.	No	Third
Party	Beneficiaries.	Except	as	expressly	provided	in	Article	VIII,	this	Agreement	is	intended	only	for	the	benefit	of	the
parties	hereto	and	their	respective	successors,	and	is	not	for	the	benefit	of,	nor	may	any	provision	hereof	be	enforced
by,	any	other	Person.	Â		34	SectionÂ	9.11.	Governing	Law.	This	Agreement	shall	be	governed	by	and	construed	in
accordance	with	the	internal	procedural	and	substantive	laws	of	the	State	of	New	York,	without	giving	effect	to	the
choice	of	law	provisions	of	such	state	that	would	cause	the	application	of	the	laws	of	any	other	jurisdiction.
SectionÂ	9.12.	Survival.	The	representations,	warranties,	covenants	and	agreements	of	the	Company	and	the	Investor
contained	in	this	Agreement	shall	survive	the	execution	and	delivery	hereof	until	the	termination	of	this	Agreement;
provided,	however,	that	(i)Â	the	provisions	of	Article	IV	(Representations	and	Warranties	of	the	Company),	Article	VII
(Termination),	Article	VIII	(Indemnification)	and	this	Article	IX	(Miscellaneous)	shall	remain	in	full	force	and	effect
indefinitely	notwithstanding	such	termination,	and,	(ii)Â	so	long	as	the	Investor	owns	any	Securities,	the	covenants	and
agreements	of	the	Company	and	the	Investor	contained	in	Article	V	(Covenants),	shall	remain	in	full	force	and	effect
notwithstanding	such	termination	for	a	period	of	six	(6)Â	months	following	such	termination.	SectionÂ	9.13.
Counterparts.	This	Agreement	may	be	executed	in	two	or	more	identical	counterparts,	all	of	which	shall	be	considered
one	and	the	same	agreement	and	shall	become	effective	when	counterparts	have	been	signed	by	each	party	and
delivered	to	the	other	party;	provided	that	a	facsimile	signature	or	signature	delivered	by	e-mail	in	a	â€œ.pdfâ€​	format
data	file,	including	any	electronic	signature	complying	with	the	U.S.	federal	ESIGN	Act	of	2000,	e.g.,
www.docusign.com,	www.echosign.adobe.com,	etc.,	shall	be	considered	due	execution	and	shall	be	binding	upon	the
signatory	thereto	with	the	same	force	and	effect	as	if	the	signature	were	an	original	signature.	SectionÂ	9.14.	Publicity.
The	Company	shall	afford	the	Investor	and	its	counsel	with	a	reasonable	opportunity	to	review	and	comment	upon,	shall
consult	with	the	Investor	and	its	counsel	on	the	form	and	substance	of,	and	shall	give	due	consideration	to	all	such
comments	from	the	Investor	or	its	counsel	on,	any	press	release,	Commission	filing	or	any	other	public	disclosure	made
by	or	on	behalf	of	the	Company	relating	to	the	Investor,	its	purchases	hereunder	or	any	aspect	of	the	Transaction
Documents	or	the	transactions	contemplated	thereby,	prior	to	the	issuance,	filing	or	public	disclosure	thereof.	For	the
avoidance	of	doubt,	the	Company	shall	not	be	required	to	submit	for	review	any	such	disclosure	(i)Â	contained	in
periodic	reports	filed	with	the	Commission	under	the	Exchange	Act	if	it	shall	have	previously	provided	the	same
disclosure	to	the	Investor	or	its	counsel	for	review	in	connection	with	a	previous	filing	or	(ii)Â	any	Prospectus
Supplement	if	it	contains	disclosure	that	does	not	reference	the	Investor,	its	purchases	hereunder	or	any	aspect	of	the
Transaction	Documents	or	the	transactions	contemplated	thereby.	SectionÂ	9.15.	Severability.	The	provisions	of	this
Agreement	are	severable	and,	in	the	event	that	any	court	of	competent	jurisdiction	shall	determine	that	any	one	or
more	of	the	provisions	or	part	of	the	provisions	contained	in	this	Agreement	shall,	for	any	reason,	be	held	to	be	invalid,
illegal	or	unenforceable	in	any	respect,	such	invalidity,	illegality	or	unenforceability	shall	not	affect	any	other	provision
or	part	of	a	provision	of	this	Agreement,	and	this	Agreement	shall	be	reformed	and	construed	as	if	such	invalid	or	illegal
or	unenforceable	provision,	or	part	of	such	provision,	had	never	been	contained	herein,	so	that	such	provisions	would
be	valid,	legal	and	enforceable	to	the	maximum	extent	possible.	SectionÂ	9.16.	Further	Assurances.	From	and	after	the
Closing	Date,	upon	the	request	of	the	Investor	or	the	Company,	each	of	the	Company	and	the	Investor	shall	execute	and
deliver	such	instrument,	documents	and	other	writings	as	may	be	reasonably	necessary	or	desirable	to	confirm	and
carry	out	and	to	effectuate	fully	the	intent	and	purposes	of	this	Agreement.	[Signature	Pages	Follow]	Â		35	IN	WITNESS
WHEREOF,	the	parties	hereto	have	caused	this	Agreement	to	be	duly	executed	by	their	respective	authorized	officer	as
of	the	date	first	above	written.	Â		THE	COMPANY:	Aptose	Biosciences	Inc.:	By:	Â		/s/	William	G.	Rice	Name:	William	G.
Rice,	Ph.D.	Title:	Chairman,	President,	and	Chief	Executive	Officer	THE	INVESTOR:	KEYSTONE	CAPITAL	PARTNERS,
LLC:	By:	Â		/s/	Fred	Zaino	Name:	Fred	Zaino	Title:	Chief	Investment	Officer	Â		36	ANNEX	I	TO	THE	COMMON	SHARE
PURCHASE	AGREEMENT	DEFINITIONS	â€œAdditional	VWAP	Purchaseâ€​	shall	have	the	meaning	assigned	to	such
term	in	SectionÂ	2.3.	â€œAdditional	VWAP	Purchase	Commencement	Timeâ€​	means,	the	latest	of	(A)Â	the	applicable
VWAP	Purchase	Termination	Time	with	respect	to	the	corresponding	VWAP	Purchase	on	such	Additional	VWAP
Purchase	Date,	(B)Â	the	applicable	Additional	VWAP	Purchase	Termination	Time	with	respect	to	the	most	recently
completed	prior	Additional	VWAP	Purchase	on	such	Additional	VWAP	Purchase	Date,	as	applicable,	and	(C)Â	the	time	at
which	all	Common	Shares	subject	to	all	prior	VWAP	Purchases	and	Additional	VWAP	Purchases	(as	applicable),
including,	without	limitation,	those	that	have	been	effected	on	the	same	business	day	as	the	applicable	Additional	VWAP
Purchase,	have	been	received	by	the	Investor.	â€œAdditional	VWAP	Purchase	Confirmationâ€​	shall	have	the	meaning
assigned	to	such	term	in	SectionÂ	2.3	and	shall	be	in	the	form	attached	hereto	as	Annex	2.3B.	â€œAdditional	VWAP
Purchase	Dateâ€​	means,	with	respect	to	an	Additional	VWAP	Purchase	made	pursuant	to	SectionÂ	2.3,	the	Trading	Day
(i)Â	that	is	also	the	VWAP	Purchase	Date	for	the	corresponding	VWAP	Purchase	referred	to	in	clause	(i)Â	of	the	second



sentence	of	SectionÂ	2.3	and	(ii)Â	on	which	the	Investor	receives,	prior	to	2:00	p.m.,	New	York	City	time,	on	such
Trading	Day,	a	valid	Additional	VWAP	Purchase	Notice	for	such	Additional	VWAP	Purchase	in	accordance	with	this
Agreement.	â€œAdditional	VWAP	Purchase	Maximum	Amountâ€​	means,	with	respect	to	an	Additional	VWAP	Purchase
made	pursuant	to	SectionÂ	2.3,	a	number	of	Common	Shares	equal	to	the	lesser	of	(i)	300%	of	the	number	of	Shares
directed	by	the	Company	to	be	purchased	by	the	Investor	pursuant	to	the	corresponding	Fixed	Purchase	Notice	for	the
corresponding	Fixed	Purchase	referred	to	in	clause	(i)Â	of	the	second	sentence	of	SectionÂ	2.3	and	(ii)Â	a	number	of
Shares	equal	to	(A)Â	the	Additional	VWAP	Purchase	Share	Percentage	multiplied	by	(B)Â	the	trading	volume	of
Common	Shares	traded	on	the	Trading	Market	(or,	if	the	Common	Shares	are	then	listed	on	an	Eligible	Market,	on	such
Eligible	Market)	during	the	applicable	Additional	VWAP	Purchase	Period	on	the	applicable	Additional	VWAP	Purchase
Date	for	such	Additional	VWAP	Purchase.	â€œAdditional	VWAP	Purchase	Noticeâ€​	means,	with	respect	to	an	Additional
VWAP	Purchase	made	pursuant	to	SectionÂ	2.3,	an	irrevocable	written	notice	delivered	by	the	Company	to	the	Investor,
prior	to	2:00	p.m.,	New	York	City	time,	on	the	applicable	Additional	VWAP	Purchase	Date	for	such	Additional	VWAP
Purchase,	directing	the	Investor	to	purchase	an	Additional	VWAP	Purchase	Share	Amount	(such	specified	Additional
VWAP	Purchase	Share	Amount	subject	to	adjustment	as	set	forth	in	SectionÂ	2.3	as	necessary	to	give	effect	to	the
Additional	VWAP	Purchase	Maximum	Amount),	at	the	applicable	Additional	VWAP	Purchase	Price	therefor	on	the
applicable	Additional	VWAP	Purchase	Date	for	such	Additional	VWAP	Purchase	in	accordance	with	this	Agreement.
â€œAdditional	VWAP	Purchase	Periodâ€​	means,	with	respect	to	an	Additional	VWAP	Purchase	made	pursuant	to
SectionÂ	2.3,	the	period	on	the	applicable	Additional	VWAP	Purchase	Date	for	such	Additional	VWAP	Purchase
beginning	at	the	applicable	Additional	VWAP	Purchase	Commencement	Time	and	ending	at	the	applicable	Additional
VWAP	Purchase	Termination	Time.	â€œAdditional	VWAP	Purchase	Priceâ€​	means,	with	respect	to	an	Additional	VWAP
Purchase	made	pursuant	to	SectionÂ	2.3,	the	purchase	price	per	Share	to	be	purchased	by	the	Investor	in	such
Additional	VWAP	Purchase	equal	to	the	lower	of	(i)	95%	the	VWAP	for	the	applicable	Additional	VWAP	Purchase	Period
during	the	applicable	Additional	VWAP	Purchase	Date	for	such	Additional	VWAP	Purchase,	and	(ii)Â	the	Closing	Sale
Price	of	the	Common	Shares	on	such	applicable	Additional	VWAP	Purchase	Date	for	such	Additional	VWAP	Purchase	(to
be	appropriately	adjusted	for	any	reorganization,	recapitalization,	non-cash	dividend,	share	split,	reverse	share	split	or
other	similar	transaction).	Â		37	â€œAdditional	VWAP	Purchase	Share	Amountâ€​	means,	with	respect	to	an	Additional
VWAP	Purchase	made	pursuant	to	SectionÂ	2.3,	the	number	of	Shares	to	be	purchased	by	the	Investor	in	such
Additional	VWAP	Purchase	as	specified	by	the	Company	in	the	applicable	Additional	VWAP	Purchase	Notice,	which
number	of	Shares	shall	not	exceed	the	applicable	Additional	VWAP	Purchase	Maximum	Amount.	â€œAdditional	VWAP
Purchase	Share	Percentageâ€​	means,	with	respect	to	an	Additional	VWAP	Purchase	made	pursuant	to	SectionÂ	2.3,
thirty	percent	(30%).	â€œAdditional	VWAP	Purchase	Share	Volume	Maximumâ€​	means,	with	respect	to	an	Additional
VWAP	Purchase	made	pursuant	to	SectionÂ	2.3,	a	number	of	Common	Shares	equal	to	(i)Â	the	number	of	Shares
specified	by	the	Company	in	the	applicable	Additional	VWAP	Purchase	Notice	as	the	Additional	VWAP	Purchase	Share
Amount	to	be	purchased	by	the	Investor	in	such	Additional	VWAP	Purchase,	divided	by	(ii)Â	the	Additional	VWAP
Purchase	Share	Percentage	(to	be	appropriately	adjusted	for	any	reorganization,	recapitalization,	non-cash	dividend,
share	split,	reverse	share	split	or	other	similar	transaction).	â€œAdditional	VWAP	Purchase	Termination	Timeâ€​	means,
with	respect	to	an	Additional	VWAP	Purchase	made	pursuant	to	SectionÂ	2.3,	the	earliest	of	(i)	4:00	p.m.,	New	York
City	time,	on	the	applicable	Additional	VWAP	Purchase	Date,	or	such	other	time	publicly	announced	by	the	Trading
Market	as	the	official	close	of	trading	on	the	Trading	Market	(or,	if	the	Common	Shares	are	then	listed	on	an	Eligible
Market,	by	such	Eligible	Market	as	the	official	close	of	trading	on	such	Eligible	Market)	on	such	applicable	Additional
VWAP	Purchase	Date,	(ii)Â	such	time,	from	and	after	the	Additional	VWAP	Purchase	Commencement	Time	for	such
Additional	VWAP	Purchase,	that	the	trading	volume	of	Common	Shares	traded	on	the	Trading	Market	(or,	if	the
Common	Shares	are	then	listed	on	an	Eligible	Market,	on	such	Eligible	Market)	has	exceeded	the	applicable	Additional
VWAP	Purchase	Share	Volume	Maximum	and	(iii)Â	such	time,	from	and	after	the	Additional	VWAP	Purchase
Commencement	Time	for	such	Additional	VWAP	Purchase,	that	any	sale	price	of	the	Common	Shares	traded	on	the
Trading	Market	(or,	if	the	Common	Shares	are	then	listed	on	an	Eligible	Market,	on	such	Eligible	Market)	has	fallen
below	the	applicable	Floor	Price	for	such	applicable	Additional	VWAP	Purchase.	â€œAffiliateâ€​	means	any	Person	that,
directly	or	indirectly	through	one	or	more	intermediaries,	controls,	is	controlled	by,	or	is	under	common	control	with	a
Person,	as	such	terms	are	used	in	and	construed	under	Rule	144.	With	respect	to	the	Investor,	without	limitation,	any
Person	owning,	owned	by,	or	under	common	ownership	with	the	Investor,	and	any	investment	fund	or	managed	account
that	is	managed	on	a	discretionary	basis	by	the	same	investment	manager	as	the	Investor	will	be	deemed	to	be	an
Affiliate.	â€œAggregate	Limitâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	2.4(a).	â€œAgreementâ€​
shall	have	the	meaning	assigned	to	such	term	in	the	preamble	of	this	Agreement.	â€œApplicable	Lawsâ€​	shall	have	the
meaning	assigned	to	such	term	in	SectionÂ	4.13.	â€œAverage	Priceâ€​	means	a	price	per	Share	(rounded	to	the	nearest
tenth	of	a	cent)	equal	to	the	quotient	obtained	by	dividing	(i)Â	the	aggregate	gross	purchase	price	paid	by	the	Investor
for	all	Shares	purchased	pursuant	to	this	Agreement,	by	(ii)Â	the	aggregate	number	of	Shares	issued	pursuant	to	this
Agreement.	â€œBankruptcy	Lawâ€​	means	Title	11,	U.S.	Code,	or	any	similar	U.S.	federal	or	state	law	for	the	relief	of
debtors.	â€œBeneficial	Ownership	Limitationâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	2.5.
â€œBloombergâ€​	means	Bloomberg,	L.P.	â€œBring	Down	Opinionâ€​	shall	have	the	meaning	assigned	to	such	term	in
SectionÂ	5.15.	â€œBroker-Dealerâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	5.13.	â€œBylawsâ€​	shall
have	the	meaning	assigned	to	such	term	in	SectionÂ	4.4.	Â		38	â€œCharterâ€​	shall	have	the	meaning	assigned	to	such
term	in	SectionÂ	3.3.	â€œClosingâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	1.2	â€œClosing	Dateâ€​
means	the	date	of	this	Agreement.	â€œClosing	Sale	Priceâ€​	means,	for	the	Common	Shares	as	of	any	date,	the	greater
of	(i)Â	the	then	current	book	value	of	the	Common	Shares,	and	(ii)Â	the	last	closing	trade	price	for	the	Common	Shares
on	the	Trading	Market	(or,	if	the	Common	Shares	are	then	listed	on	an	Eligible	Market,	on	such	Eligible	Market),	as
reported	by	Bloomberg,	or,	if	the	Trading	Market	(or	such	Eligible	Market,	as	applicable)	begins	to	operate	on	an
extended	hours	basis	and	does	not	designate	the	closing	trade	price	for	the	Common	Shares,	then	the	last	trade	price
for	the	Common	Shares	prior	to	4:00	p.m.,	New	York	City	time,	as	reported	by	Bloomberg.	All	such	determinations	shall
be	appropriately	adjusted	for	any	share	splits,	share	dividends,	share	combinations,	recapitalizations	or	other	similar
transactions	during	such	period.	â€œCodeâ€​	means	the	Internal	Revenue	Code	of	1986,	as	amended.
â€œCommencementâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	2.1	â€œCommencement	Dateâ€​	shall
have	the	meaning	assigned	to	such	term	in	SectionÂ	2.1.	â€œCommencement	Irrevocable	Transfer	Agent
Instructionsâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	9.1(iv).	â€œCommissionâ€​	means	the	U.S.
Securities	and	Exchange	Commission	or	any	successor	entity.	â€œCommission	Documentsâ€​	shall	mean	(1)Â	all
reports,	schedules,	registrations,	forms,	statements,	information	and	other	documents	filed	with	or	furnished	to	the



Commission	by	the	Company	pursuant	to	the	reporting	requirements	of	the	Exchange	Act,	including	all	material	filed
with	or	furnished	to	the	Commission	pursuant	to	SectionÂ	13(a),	13(c),	14	or	15(d)	of	the	Exchange	Act,	since
DecemberÂ	31,	2023,	including,	without	limitation,	the	Annual	Report	on	Form	10-K	filed	by	the	Company	for	its	fiscal
year	ended	DecemberÂ	31,	2023	(the	â€œ2023	Form	10-Kâ€​),	and	which	hereafter	shall	be	filed	with	or	furnished	to
the	Commission	by	the	Company,	including,	without	limitation,	the	Current	Report,	(2)Â	each	Registration	Statement,
as	the	same	may	be	amended	from	time	to	time,	the	Prospectus	contained	therein	and	each	Prospectus	Supplement
thereto	and	(3)Â	all	information	contained	in	such	filings	and	all	documents	and	disclosures	that	have	been	and
heretofore	shall	be	incorporated	by	reference	therein.	â€œCommitment	Sharesâ€​	means	(i)	72,181	shares	of	the
Companyâ€™s	Common	Shares	issuable	upon	execution	of	this	Agreement	(the	â€œInitial	Commitment	Sharesâ€​),	(ii)
72,181	shares	of	the	Companyâ€™s	Common	Shares	issuable	on	the	ninetieth	(90)Â	calendar	day	following	the
Effective	Date	(the	â€œFirst	Back	End	Commitment	Sharesâ€​)	and	(iii)	96,242	shares	of	the	Companyâ€™s	Common
Shares	issuable	on	the	one	hundred	and	eightieth	(180)Â	calendar	day	following	the	Effective	Date	(the	â€œSecond
Back	End	Commitment	Shares,â€​	and	together	with	the	First	Back	End	Commitment	Shares,	the	â€œBack	End
Commitment	Sharesâ€​).	â€œCommon	Sharesâ€​	shall	have	the	meaning	assigned	to	such	term	in	the	recitals	of	this
Agreement.	â€œCommon	Shares	Equivalentsâ€​	means	any	securities	of	the	Company	or	the	Subsidiaries	which	would
entitle	the	holder	thereof	to	acquire	at	any	time	Common	Shares,	including,	without	limitation,	any	debt,	preferred
stock,	right,	option,	warrant	or	other	instrument	that	is	at	any	time	convertible	into	or	exercisable	or	exchangeable	for,
or	otherwise	entitles	the	holder	thereof	to	receive,	Common	Shares.	â€œCompanyâ€​	shall	have	the	meaning	assigned
to	such	term	in	the	preamble	of	this	Agreement.	â€œCompliance	Certificateâ€​	shall	have	the	meaning	assigned	to	such
term	in	SectionÂ	6.2(ii).	â€œCurrent	Reportâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	1.3.	Â		39
â€œCustodianâ€​	shall	mean	any	receiver,	trustee,	assignee,	liquidator	or	similar	official	under	any	Bankruptcy	Law.
â€œDamagesâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	8.1.	â€œDilutive	Issuanceâ€​	shall	have	the
meaning	assigned	to	such	term	in	SectionÂ	5.6(ii).	â€œDisclosure	Scheduleâ€​	shall	have	the	meaning	assigned	to	such
term	in	SectionÂ	4.1.	â€œDisqualification	Eventâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	4.37.
â€œDTCâ€​	means	The	Depository	Trust	Company,	a	subsidiary	of	The	Depository	TrustÂ	&	Clearing	Corporation,	or
any	successor	thereto.	â€œDWACâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	2.6.	â€œDWAC
Sharesâ€​	means	Common	Shares	issued	pursuant	to	this	Agreement	that	are	(i)Â	issued	in	electronic	form,	(ii)Â	freely
tradable	and	transferable	and	without	restriction	on	resale	and	without	stop	transfer	instructions	maintained	against
the	transfer	thereof	and	(iii)Â	timely	credited	by	the	Company	to	the	Investorâ€™s	or	its	designated	Broker-Dealer	at
which	the	account	or	accounts	to	be	credited	with	the	Securities	being	purchased	by	Investor	are	maintained	specified
DWAC	account	with	DTC	under	its	Fast	Automated	Securities	Transfer	(FAST)	Program,	or	any	similar	program
hereafter	adopted	by	DTC	performing	substantially	the	same	function.	â€œEDGARâ€​	means	the	Commissionâ€™s
Electronic	Data	Gathering,	Analysis	and	Retrieval	System.	â€œEffective	Dateâ€​	means,	with	respect	to	any	New
Registration	Statement	filed	pursuant	to	SectionÂ	2(c)	of	the	Registration	Rights	Agreement	(or	any	post-effective
amendment	thereto),	as	applicable,	the	date	on	which	any	New	Registration	Statement	(or	any	post-effective
amendment	thereto)	is	declared	effective	by	the	Commission.	â€œEffectiveness	Deadlineâ€​	shall	have	the	meaning
assigned	to	such	term	in	the	Registration	Rights	Agreement.	â€œEligible	Marketâ€​	means	The	New	York	Stock
Exchange	American,	Nasdaq	Capital	Market,	The	Nasdaq	Global	Market,	or	The	Nasdaq	Global	Select	Market	(or	any
nationally	recognized	successor	to	any	of	the	foregoing).	â€œEnvironmental	Lawsâ€​	shall	have	the	meaning	assigned	to
such	term	in	SectionÂ	4.16	hereof.	â€œExchange	Actâ€​	means	the	Securities	Exchange	Act	of	1934,	as	amended,	and
the	rules	and	regulations	of	the	Commission	thereunder.	â€œExempt	Issuanceâ€​	means	the	issuance	of	(a)Â	Common
Shares,	options	or	other	equity	incentive	awards	to	employees,	officers,	directors	or	vendors	of	the	Company	pursuant
to	any	equity	incentive	plan	duly	adopted	for	such	purpose,	by	the	Companyâ€™s	Board	of	Directors	or	a	majority	of	the
members	of	a	committee	of	the	Board	of	Directors	established	for	such	purpose,	(b)Â	(1)	any	Securities	issued	to	the
Investor	pursuant	to	this	Agreement,	(2)Â	any	securities	issued	upon	the	exercise	or	exchange	of	or	conversion	of	any
Common	Shares	or	Common	Shares	Equivalents	held	by	the	Investor	at	any	time,	or	(3)Â	any	securities	issued	upon	the
exercise	or	exchange	of	or	conversion	of	any	Common	Shares	Equivalents	issued	and	outstanding	on	the	date	of	this
Agreement,	provided	that	such	securities	referred	to	in	this	clause	(3)Â	have	not	been	amended	since	the	date	of	this
Agreement	to	increase	the	number	of	such	securities	or	to	decrease	the	exercise	price,	exchange	price	or	conversion
price	of	such	securities,	(c)Â	securities	issued	pursuant	to	acquisitions,	divestitures,	licenses,	partnerships,
collaborations	or	strategic	transactions	approved	by	the	Companyâ€™s	Board	of	Directors	or	a	majority	of	the	members
of	a	committee	of	directors	established	for	such	purpose,	which	acquisitions,	divestitures,	licenses,	partnerships,
collaborations	or	strategic	transactions	can	have	a	Variable	Rate	Transaction	component,	provided	that	any	such
issuance	shall	only	be	to	a	Person	(or	to	the	equity	holders	of	a	Person)	which	is,	itself	or	through	its	subsidiaries,	an
operating	company	or	an	asset	in	a	business	synergistic	with	the	business	of	the	Company	and	shall	provide	to	the
Company	additional	benefits	in	addition	to	the	investment	of	funds,	but	shall	not	include	a	transaction	in	which	the
Company	is	issuing	securities	primarily	for	the	purpose	of	raising	capital	or	to	Â		40	an	entity	whose	primary	business	is
investing	in	securities,	or	(d)Â	Common	Shares	issued	by	the	Company	by	any	method	deemed	to	be	an	â€œat	the
market	offeringâ€​	as	defined	in	Rule	415(a)(4)	under	the	Securities	Act,	exclusively	through	a	registered	broker-dealer,
as	the	Companyâ€™s	sales	agent,	pursuant	to	one	or	more	written	agreements	between	the	Company	and	such
registered	broker-dealer.	â€œFCPAâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	4.33.	â€œFiled
Commission	Documentâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	4.6.	â€œFiling	Deadlineâ€​	shall
have	the	meaning	assigned	to	such	term	in	the	Registration	Rights	Agreement.	â€œFINRAâ€​	means	the	Financial
Industry	Regulatory	Authority.	â€œFixed	Purchaseâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	2.1.
â€œFixed	Purchase	Dateâ€​	means,	with	respect	to	a	Fixed	Purchase	made	pursuant	to	SectionÂ	2.1,	the	Trading	Day
on	which	the	Investor	receives,	after	4:00	p.m.,	New	York	City	time,	but	prior	to	5:30	p.m.,	New	York	City	time,	on	such
Trading	Day,	a	valid	Fixed	Purchase	Notice	for	such	Fixed	Purchase	in	accordance	with	this	Agreement.	â€œFixed
Purchase	Maximum	Amountâ€​	means,	with	respect	to	a	Fixed	Purchase	made	pursuant	to	SectionÂ	2.1,	50,000
Common	Shares	(to	be	appropriately	adjusted	for	any	reorganization,	recapitalization,	non-cash	dividend,	share	split	or
other	similar	transaction	that	occurs	on	or	after	the	date	of	this	Agreement).	â€œFixed	Purchase	Noticeâ€​	means,	with
respect	to	a	Fixed	Purchase	pursuant	to	SectionÂ	2.1,	an	irrevocable	written	notice	delivered	by	the	Company	to	the
Investor	directing	the	Investor	to	purchase	a	Fixed	Purchase	Share	Amount	(such	specified	Fixed	Purchase	Share
Amount	subject	to	adjustment	as	set	forth	in	SectionÂ	2.1	as	necessary	to	give	effect	to	the	Fixed	Purchase	Maximum
Amount),	at	the	applicable	Fixed	Purchase	Price	therefor	on	the	applicable	Fixed	Purchase	Date	for	such	Fixed
Purchase	in	accordance	with	this	Agreement.	â€œFixed	Purchase	Priceâ€​	means,	with	respect	to	a	Fixed	Purchase



made	pursuant	to	SectionÂ	2.1,	the	purchase	price	per	Share	to	be	purchased	by	the	Investor	in	such	Fixed	Purchase
equal	to	the	lesser	of	(i)	95%	of	the	daily	volume	weighted	average	price	of	the	Companyâ€™s	Common	Shares	on	the
Trading	Market,	as	reported	by	Bloomberg	Financial	LP	using	the	AQR	function	for	the	five	(5)Â	Trading	Days
immediately	preceding	the	applicable	Fixed	Purchase	Date	for	such	Fixed	Purchase	and	(ii)Â	of	the	Closing	Sale	Price
of	a	Common	Share	on	the	applicable	Fixed	Purchase	Date	for	such	Fixed	Purchase	during	the	full	Trading	Day	on	the
Trading	Market	on	such	applicable	Fixed	Purchase	Date	(in	each	case,	to	be	appropriately	adjusted	for	any
reorganization,	recapitalization,	non-cash	dividend,	share	split	or	other	similar	transaction	that	occurs	on	or	after	the
date	of	this	Agreement).	â€œFixed	Purchase	Share	Amountâ€​	means,	with	respect	to	a	Fixed	Purchase	made	pursuant
to	SectionÂ	2.1,	the	number	of	Shares	to	be	purchased	by	the	Investor	in	such	Fixed	Purchase	as	specified	by	the
Company	in	the	applicable	Fixed	Purchase	Notice,	which	number	of	Shares	shall	not	exceed	the	applicable	Fixed
Purchase	Maximum	Amount	(calculated	as	of	the	applicable	Fixed	Purchase	Date).	â€œFloor	Priceâ€​	means	a	price
equal	to	85%	of	the	Closing	Price	on	the	Trading	Day	the	applicable	Additional	VWAP	Purchase	Notice	or	VWAP
Purchase	Notice	is	delivered	to	Investor	along	with	the	Fixed	Purchase	Notice.	â€œFundamental	Transactionâ€​	means
that	(i)Â	the	Company	shall,	directly	or	indirectly,	in	one	or	more	related	transactions,	(1)Â	consolidate	or	merge	with
or	into	(whether	or	not	the	Company	is	the	surviving	corporation)	another	Person,	with	the	result	that	the	holders	of	the
Companyâ€™s	shares	immediately	prior	to	such	consolidation	or	merger	together	beneficially	own	less	than	50%	of	the
outstanding	voting	power	of	the	surviving	or	resulting	corporation,	or	(2)Â	sell,	lease,	license,	assign,	transfer,	convey
or	otherwise	dispose	of	all	or	substantially	all	of	the	properties	or	assets	of	the	Company	to	another	Person,	or	(3)Â	take
action	to	facilitate	a	purchase,	tender	or	exchange	offer	by	another	Person	that	is	accepted	by	the	holders	of	the
Companyâ€™s	Voting	Stock	representing	more	than	50%	of	the	total	voting	power	of	the	Companyâ€™s	Voting	Stock
(excluding	any	Voting	Stock	held	by	the	Person	or	Persons	making	or	party	to,	or	associated	or	affiliated	with	the
Persons	making	or	party	to,	such	purchase,	tender	or	exchange	offer),	or	(4)	Â		41	consummate	a	stock	or	share
purchase	agreement	or	other	business	combination	(including,	without	limitation,	a	reorganization,	recapitalization,
spin-off	or	scheme	of	arrangement)	with	another	Person	whereby	such	other	Person	acquires	Voting	Stock	of	the
Company	representing	more	than	50%	of	the	total	voting	power	of	the	Companyâ€™s	Voting	Stock	(not	including	any
Voting	Stock	held	by	the	other	Person	or	other	Persons	making	or	party	to,	or	associated	or	affiliated	with	the	other
Persons	making	or	party	to,	such	stock	or	share	purchase	agreement	or	other	business	combination),	or
(5)Â	reorganize,	recapitalize	or	reclassify	its	Common	Shares,	or	(ii)Â	any	â€œpersonâ€​	or	â€œgroupâ€​	(as	these	terms
are	used	for	purposes	of	Sections	13(d)	and	14(d)	of	the	Exchange	Act)	is	or	shall	become	the	â€œbeneficial	ownerâ€​
(as	defined	in	Rule	13d-3	under	the	Exchange	Act),	directly	or	indirectly,	of	Voting	Stock	of	the	Company	representing
more	than	50%	of	the	total	voting	power	of	the	Companyâ€™s	Voting	Stock.	â€œGAAPâ€​	shall	have	the	meaning
assigned	to	such	term	in	SectionÂ	4.6(b).	â€œInvestment	Periodâ€​	means	the	period	commencing	on	the	Effective	Date
of	the	New	Registration	Statement	and	expiring	on	the	date	this	Agreement	is	terminated	pursuant	to	Article	VII.
â€œInvestorâ€​	shall	have	the	meaning	assigned	to	such	term	in	the	preamble	of	this	Agreement.	â€œInvestor	Expense
Reimbursementâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	9.1(i).	â€œInvestor	Partyâ€​	shall	have	the
meaning	assigned	to	such	term	in	SectionÂ	8.1.	â€œIssuer	Covered	Personâ€​	shall	have	the	meaning	assigned	to	such
term	in	SectionÂ	4.37.	â€œIT	Systemsâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	4.36.
â€œKnowledgeâ€​	means,	with	respect	to	the	Company,	the	actual	knowledge	of	the	Companyâ€™s	Chief	Executive
Officer,	Chief	Medical	Officer,	President,	Chief	Financial	Officer,	Treasurer,	and	its	General	Counsel,	in	each	case	after
reasonable	inquiry	of	all	officers,	directors	and	employees	of	the	Company	and	its	Subsidiaries	under	their	direct
supervision	who	would	reasonably	be	expected	to	have	knowledge	or	information	with	respect	to	the	matter	in	question.
â€œMaterial	Adverse	Effectâ€​	means	any	material	adverse	effect	on	(i)Â	the	enforceability	of	any	Transaction
Document,	(ii)Â	the	results	of	operations,	assets,	business	or	financial	condition	of	the	Company	and	its	Subsidiaries,
taken	as	a	whole,	other	than	any	material	adverse	effect	that	resulted	primarily	from	(A)Â	any	change	in	the	United
States	or	foreign	economies	or	securities	or	financial	markets	in	general,	(B)Â	any	change	that	generally	affects	the
industry	in	which	the	Company	and	its	Subsidiaries	operate,	(C)Â	any	change	arising	in	connection	with	earthquakes,
hostilities,	acts	of	war,	sabotage	or	terrorism	or	military	actions	or	any	escalation	or	material	worsening	of	any	such
hostilities,	acts	of	war,	sabotage	or	terrorism	or	military	actions	existing	as	of	the	date	hereof,	(D)Â	any	action	taken	by
the	Investor,	its	Affiliates	or	its	or	their	successors	and	assigns	with	respect	to	the	transactions	contemplated	by	this
Agreement	and	the	Registration	Rights	Agreement,	(E)Â	the	effect	of	any	change	in	applicable	laws	or	accounting	rules,
or	(F)Â	any	change	resulting	from	compliance	with	terms	of	this	Agreement	or	the	Registration	Rights	Agreement	or
the	consummation	of	the	transactions	contemplated	by	this	Agreement	and	the	Registration	Rights	Agreement,	or
(iii)Â	the	Companyâ€™s	ability	to	perform	in	any	material	respect	on	a	timely	basis	its	obligations	under	any
Transaction	Document	to	which	it	is	a	party	to	be	performed	as	of	the	date	of	determination.	â€œMaterial
Agreementsâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	4.17.	â€œMinimum	Priceâ€​	means	$0.1854,
representing	the	official	closing	price	of	the	common	shares	on	the	Trading	Market	(as	reflected	on	Nasdaq.com)	on	the
trading	day	immediately	preceding	the	date	of	this	Agreement	(subject	to	adjustment	for	any	reorganization,
recapitalization,	non-cash	dividend,	share	split,	reverse	share	split	or	other	similar	transaction	that	occurs	on	or	after
the	date	of	this	Agreement).	â€œMoney	Laundering	Lawsâ€​	shall	have	the	meaning	assigned	to	such	term	in
SectionÂ	4.34.	Â		42	â€œNew	Registration	Statementâ€​	shall	have	the	meaning	assigned	to	such	term	in	the
Registration	Rights	Agreement.	â€œNotice	Delivery	Timeâ€​	shall	have	the	meaning	assigned	to	such	term	in
SectionÂ	6.3.	â€œNotice	of	Effectivenessâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	9.1(iv).
â€œOFACâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	4.35.	â€œPersonâ€​	means	any	person	or	entity,
whether	a	natural	person,	trustee,	corporation,	partnership,	limited	partnership,	limited	liability	company,	trust,
unincorporated	organization,	business	association,	firm,	joint	venture,	governmental	agency	or	authority.	â€œPersonal
Dataâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	4.36.	â€œProspectusâ€​	means	the	prospectus	in	the
form	included	in	a	Registration	Statement,	as	supplemented	from	time	to	time	by	any	Prospectus	Supplement,	including
the	documents	incorporated	by	reference	therein.	â€œProspectus	Supplementâ€​	means	any	prospectus	supplement	to
the	Prospectus	filed	with	the	Commission	from	time	to	time	pursuant	to	Rule	424(b)	under	the	Securities	Act,	including
the	documents	incorporated	by	reference	therein.	â€œReference	Periodâ€​	shall	have	the	meaning	assigned	to	such
term	in	SectionÂ	5.6(ii).	â€œReference	Priceâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	5.6(ii).
â€œRegistrable	Securitiesâ€​	shall	have	the	meaning	assigned	to	such	term	in	the	Registration	Rights	Agreement,	and
shall	include	the	Commitment	Shares,	not	including	the	Back	End	Commitment	Shares.	â€œRegistration	Rights
Agreementâ€​	shall	have	the	meaning	assigned	to	such	term	in	the	recitals	hereof.	â€œRegistration	Statementâ€​	shall
have	the	meaning	assigned	to	such	term	in	the	Registration	Rights	Agreement.	â€œRegulation	Dâ€​	shall	have	the



meaning	assigned	to	such	term	in	the	recitals	of	this	Agreement.	â€œRestricted	Periodâ€​	shall	have	the	meaning
assigned	to	such	term	in	SectionÂ	5.9(i).	â€œRestricted	Personâ€​	shall	have	the	meaning	assigned	to	such	term	in
SectionÂ	5.9(i).	â€œRestricted	Personsâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	5.9(i).	â€œRule
144â€​	means	Rule	144	promulgated	by	the	Commission	pursuant	to	the	Securities	Act,	as	such	Rule	may	be	amended
from	time	to	time,	or	any	similar	rule	or	regulation	hereafter	adopted	by	the	Commission	having	substantially	the	same
effect.	â€œSale	Priceâ€​	means	any	trade	price	for	a	Common	Share	executed	on	the	Trading	Market	(or	if	the	Common
Shares	are	then	traded	on	an	Eligible	Market,	on	such	Eligible	Market)	between	9:30	a.m.,	New	York	City	time,	or	such
other	time	publicly	announced	by	the	Trading	Market	or	such	other	Eligible	Market,	as	the	case	may	be,	and	ending	at
4:00	p.m.,	New	York	City	time,	on	the	applicable	Purchase	Date,	as	reported	by	Bloomberg.	â€œSanctioned
Countriesâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	4.35.	â€œSanctioned	Countryâ€​	shall	have	the
meaning	assigned	to	such	term	in	SectionÂ	4.35.	Â		43	â€œSanctioned	Personsâ€​	shall	have	the	meaning	assigned	to
such	term	in	SectionÂ	4.35.	â€œSanctionsâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	4.35.
â€œSecuritiesâ€​	means,	collectively,	the	Shares	and	the	Commitment	Shares.	â€œSecurities	Actâ€​	shall	mean	the
Securities	Act	of	1933,	as	amended,	and	the	rules	and	regulations	of	the	Commission	thereunder.	â€œ30%â€​	shall
mean	the	Common	Shares	that	are	and/or	may	be	purchased	by	the	Investor	under	this	Agreement	pursuant	to	one	or
more	Fixed	Purchase	Notices,	VWAP	Purchase	Notices	or	Additional	VWAP	Purchase	Notices,	but	not	including	the
Commitment	Shares.	â€œShort	Salesâ€​	shall	mean	â€œshort	salesâ€​	as	defined	in	Rule	200	promulgated	under
Regulation	SHO	under	the	Exchange	Act.	â€œStock	Planâ€​	shall	have	the	meaning	assigned	to	such	term	in
SectionÂ	4.22.	â€œSubsidiaryâ€​	and	â€œSubsidiariesâ€​	shall	have	the	meanings	assigned	to	such	terms	in
SectionÂ	4.7.	â€œTotal	Purchase	Commitmentâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	1.1.
â€œTrading	Dayâ€​	shall	mean	any	day	on	which	the	Trading	Market	or,	if	the	Common	Shares	are	then	listed	on	an
Eligible	Market,	such	Eligible	Market	is	open	for	trading,	including	any	day	on	which	the	Trading	Market	(or	such
Eligible	Market,	as	applicable)	is	open	for	trading	for	a	period	of	time	less	than	the	customary	time.	â€œTrading
Marketâ€​	means	the	Nasdaq	Capital	Market	(or	any	nationally	recognized	successor	thereto).	â€œTransaction
Documentsâ€​	means,	collectively,	this	Agreement	(as	qualified	by	the	Disclosure	Schedule)	and	the	exhibits	hereto,	the
Registration	Rights	Agreement	and	each	of	the	other	agreements,	documents,	certificates	and	instruments	entered	into
or	furnished	by	the	parties	hereto	in	connection	with	the	transactions	contemplated	hereby	and	thereby.	â€œTransfer
Agentâ€​	means	Computershare	Investor	Services	Inc.,	or	such	other	Person	who	is	then	serving	as	the	transfer	agent
for	the	Company	in	respect	of	the	Common	Shares.	â€œVariable	Rate	Transactionâ€​	means	a	transaction	in	which	the
Company	(i)Â	issues	or	sells	any	equity	or	debt	securities	that	are	convertible	into,	exchangeable	or	exercisable	for,	or
include	the	right	to	receive	additional	Common	Shares	or	Common	Shares	Equivalents	either	(A)Â	at	a	conversion
price,	exercise	price,	exchange	rate	or	other	price	that	is	based	upon	and/or	varies	with	the	trading	prices	of	or
quotations	for	the	Common	Shares	at	any	time	after	the	initial	issuance	of	such	equity	or	debt	securities,	or	(B)Â	with	a
conversion,	exercise	or	exchange	price	that	is	subject	to	being	reset	at	some	future	date	after	the	initial	issuance	of
such	equity	or	debt	security	or	upon	the	occurrence	of	specified	or	contingent	events	directly	or	indirectly	related	to	the
business	of	the	Company	or	the	market	for	the	Common	Shares	(including,	without	limitation,	any	â€œfull	ratchetâ€​	or
â€œweighted	averageâ€​	anti-dilution	provisions,	but	not	including	any	standard	anti-dilution	protection	for	any
reorganization,	recapitalization,	non-cash	dividend,	share	split	or	other	similar	transaction),	(ii)	issues	or	sells	any
equity	or	debt	securities,	including	without	limitation,	Common	Shares	or	Common	Shares	Equivalents,	either	(A)Â	at	a
price	that	is	subject	to	being	reset	at	some	future	date	after	the	initial	issuance	of	such	debt	or	equity	security	or	upon
the	occurrence	of	specified	or	contingent	events	directly	or	indirectly	related	to	the	business	of	the	Company	or	the
market	for	the	Common	Shares	(other	than	standard	anti-dilution	protection	for	any	reorganization,	recapitalization,
non-cash	dividend,	share	split	or	other	similar	transaction),	or	(B)Â	that	are	subject	to	or	contain	any	put,	call,
redemption,	buy-back,	price-reset	or	other	similar	provision	or	mechanism	(including,	without	limitation,	a	â€œBlack-
Scholesâ€​	put	or	call	right,	other	than	in	connection	with	a	â€œfundamental	transactionâ€​)	that	provides	for	the
issuance	of	additional	equity	securities	of	the	Company	or	the	payment	of	cash	by	the	Company,	or	(iii)Â	enters	into	any
agreement	with	any	Person	other	than	the	Investor	or	an	Affiliate	of	the	Investor,	including,	but	not	limited	to,	an
â€œequity	line	of	creditâ€​	or	â€œat	the	market	offeringâ€​	or	other	continuous	offering	or	similar	offering	of	Common
Shares	or	Common	Shares	Equivalents,	whereby	the	Company	may	sell	Common	Shares	or	Common	Shares
Equivalents	at	a	future	determined	price.	Â		44	â€œVoting	Stockâ€​	means	securities	of	any	class	or	kind	having	the
power	to	vote	generally	for	the	election	of	directors,	managers	or	other	voting	members	of	the	governing	body	of	the
Company	or	any	successor	thereto.	â€œVWAPâ€​	means,	for	the	Common	Shares	for	a	specified	period,	the	dollar
volume-weighted	average	price	for	the	Common	Shares	on	the	Trading	Market	(or,	if	the	Common	Shares	are	then
listed	on	an	Eligible	Market,	on	such	Eligible	Market),	for	such	period,	as	reported	by	Bloomberg	through	its
â€œAQRâ€​	function.	All	such	determinations	shall	be	appropriately	adjusted	for	any	share	dividend,	share	split,	stock
combination,	recapitalization	or	other	similar	transaction	during	such	period.	â€œVWAP	Purchaseâ€​	shall	have	the
meaning	assigned	to	such	term	in	SectionÂ	2.2.	â€œVWAP	Purchase	Commencement	Timeâ€​	means,	with	respect	to	a
VWAP	Purchase	made	pursuant	to	SectionÂ	2.2,	9:30	a.m.,	New	York	City	time,	on	the	applicable	VWAP	Purchase	Date,
or	such	other	time	publicly	announced	by	the	Trading	Market	(or,	if	the	Common	Shares	are	then	listed	on	an	Eligible
Market,	by	such	Eligible	Market)	as	the	official	open	(or	commencement)	of	trading	on	the	Trading	Market	(or	such
Eligible	Market,	as	applicable)	on	such	applicable	VWAP	Purchase	Date.	â€œVWAP	Purchase	Confirmationâ€​	shall	have
the	meaning	assigned	to	such	term	in	SectionÂ	2.2	and	shall	be	in	the	form	attached	hereto	as	Annex	2.2B.	â€œVWAP
Purchase	Dateâ€​	means,	with	respect	to	a	VWAP	Purchase	made	pursuant	to	SectionÂ	2.2,	the	Trading	Day
immediately	following	the	applicable	Fixed	Purchase	Date	with	respect	to	the	corresponding	Fixed	Purchase	referred	to
in	clause	(i)Â	of	the	second	sentence	of	SectionÂ	2.2,	on	which	the	Investor	receives,	concurrently	with	the	receipt	of
the	applicable	Fixed	Purchase	Notice	for	such	corresponding	Fixed	Purchase,	after	4:00	p.m.,	New	York	City	time,	but
prior	to	5:30	p.m.,	New	York	City	time,	on	such	applicable	Fixed	Purchase	Date,	a	valid	VWAP	Purchase	Notice	for	such
VWAP	Purchase	in	accordance	with	this	Agreement.	â€œVWAP	Purchase	Maximum	Amountâ€​	means,	with	respect	to	a
VWAP	Purchase	made	pursuant	to	SectionÂ	3.2,	a	number	of	Common	Shares	equal	to	the	lesser	of	(i)	300%	of	the
Fixed	Purchase	Maximum	Amount	to	be	purchased	by	the	Investor	pursuant	to	the	corresponding	Fixed	Purchase
Notice	for	the	corresponding	Fixed	Purchase	referred	to	in	clause	(i)Â	of	the	second	sentence	of	SectionÂ	2.2	and	(ii)
30%	of	the	trading	volume	in	the	Companyâ€™s	Common	Shares	on	the	Trading	Market	during	the	applicable	VWAP
Purchase	Period	on	the	applicable	VWAP	Purchase	Date.	â€œVWAP	Purchase	Noticeâ€​	means,	with	respect	to	a	VWAP
Purchase	made	pursuant	to	SectionÂ	2.2,	an	irrevocable	written	notice	delivered	by	the	Company	to	the	Investor
(concurrently	with	the	delivery	of	the	applicable	Fixed	Purchase	Notice	by	the	Company	to	the	Investor	on	the



applicable	Fixed	Purchase	Date	with	respect	to	the	corresponding	Fixed	Purchase	referred	to	in	clause	(i)Â	of	the
second	sentence	of	SectionÂ	2.2)	directing	the	Investor	to	purchase	a	VWAP	Purchase	Share	Amount	(such	specified
VWAP	Purchase	Share	Amount	subject	to	adjustment	as	set	forth	in	SectionÂ	3.2	as	necessary	to	give	effect	to	the
VWAP	Purchase	Maximum	Amount),	at	the	applicable	VWAP	Purchase	Price	therefor	on	the	applicable	VWAP	Purchase
Date	for	such	VWAP	Purchase	in	accordance	with	this	Agreement.	â€œVWAP	Purchase	Periodâ€​	means,	with	respect	to
a	VWAP	Purchase	made	pursuant	to	SectionÂ	2.2,	the	period	on	the	applicable	VWAP	Purchase	Date	for	such	VWAP
Purchase	beginning	at	the	applicable	VWAP	Purchase	Commencement	Time	and	ending	at	the	applicable	VWAP
Purchase	Termination	Time.	â€œVWAP	Purchase	Priceâ€​	means,	with	respect	to	a	VWAP	Purchase	made	pursuant	to
SectionÂ	2.2,	the	purchase	price	per	Share	to	be	purchased	by	the	Investor	in	such	VWAP	Purchase	equal	to	the	lesser
of	(i)	95%	the	Closing	Sale	Price	of	the	Common	Shares	on	the	applicable	VWAP	Purchase	Date	and	(ii)Â	the	VWAP
during	the	applicable	VWAP	Purchase	Period.	Â		45	â€œVWAP	Purchase	Share	Amountâ€​	means,	with	respect	to	a
VWAP	Purchase	made	pursuant	to	SectionÂ	2.2,	the	number	of	Shares	to	be	purchased	by	the	Investor	in	such	VWAP
Purchase	as	specified	by	the	Company	in	the	applicable	VWAP	Purchase	Notice,	which	number	of	Shares	shall	not
exceed	the	applicable	VWAP	Purchase	Maximum	Amount.	â€œVWAP	Purchase	Share	Percentageâ€​	means,	with
respect	to	a	VWAP	Purchase	made	pursuant	to	SectionÂ	2.2,	thirty	percent	(30%).	â€œVWAP	Purchase	Share	Volume
Maximumâ€​	means,	with	respect	to	a	VWAP	Purchase	made	pursuant	to	SectionÂ	2.2,	a	number	of	Common	Shares
equal	to	(i)Â	the	number	of	Shares	specified	by	the	Company	in	the	applicable	VWAP	Purchase	Notice	as	the	VWAP
Purchase	Share	Amount	to	be	purchased	by	the	Investor	in	such	VWAP	Purchase,	divided	by	(ii)Â	the	VWAP	Purchase
Share	Percentage	(to	be	appropriately	adjusted	for	any	reorganization,	recapitalization,	non-cash	dividend,	share	split,
reverse	share	split	or	other	similar	transaction).	â€œVWAP	Purchase	Termination	Timeâ€​	means,	with	respect	to	a
VWAP	Purchase	made	pursuant	to	SectionÂ	2.2,	the	earliest	of	(i)	4:00	p.m.,	New	York	City	time,	on	the	applicable
VWAP	Purchase	Date,	or	such	other	time	publicly	announced	by	the	Trading	Market	(or,	if	the	Common	Shares	are	then
listed	on	an	Eligible	Market,	by	such	Eligible	Market)	as	the	official	close	of	trading	on	the	Trading	Market	on	such
applicable	VWAP	Purchase	Date,	(ii)Â	such	time,	from	and	after	the	VWAP	Purchase	Commencement	Time	for	such
VWAP	Purchase,	that	the	trading	volume	of	Common	Shares	traded	on	the	Trading	Market	(or,	if	the	Common	Shares
are	then	listed	on	an	Eligible	Market,	on	such	Eligible	Market)	has	exceeded	the	applicable	VWAP	Purchase	Share
Volume	Maximum	and	(iii)Â	such	time,	from	and	after	the	VWAP	Purchase	Commencement	Time	for	such	VWAP
Purchase,	that	any	sale	price	of	the	Common	Shares	traded	on	the	Trading	Market	(or,	if	the	Common	Shares	are	then
listed	on	an	Eligible	Market,	on	such	Eligible	Market)	has	fallen	below	the	applicable	Floor	Price	for	such	applicable
VWAP	Purchase.	Â		46	EXHIBIT	A	TO	THE	COMMON	SHARE	PURCHASE	AGREEMENT	[TO	BE	FURNISHED
SEPERATELY]	Â		47	EXHIBIT	B	TO	THE	COMMON	SHARE	PURCHASE	AGREEMENT	CERTIFICATE	OF	THE
COMPANY	CLOSING	CERTIFICATE	__,	2025	The	undersigned,	the	____________	of	Aptose	Biosciences	Inc.,	a
corporation	organized	under	the	laws	of	Canada	(the	â€œCompanyâ€​),	delivers	this	certificate	in	connection	with	the
Common	Share	Purchase	Agreement,	dated	as	of	FebruaryÂ	7,	2025	(the	â€œAgreementâ€​),	by	and	between	the
Company	and	Keystone	Capital	Partners,	LLC,	a	Delaware	limited	liability	company	(the	â€œInvestorâ€​),	and	hereby
certifies	on	the	date	hereof	that	(capitalized	terms	used	herein	without	definition	have	the	meanings	assigned	to	them
in	the	Agreement):	Â		Â		1.	Attached	hereto	as	Exhibit	A	is	a	true,	complete	and	correct	copy	of	the	Certificate	of
Incorporation	of	the	Company,	as	amended	through	the	date	hereof,	as	filed	with	the	Director	pursuant	to	the	Canada
Business	Corporations	Act.	The	Certificate	of	Incorporation	of	the	Company	has	not	been	further	amended	or	restated,
and	no	document	with	respect	to	any	amendment	to	the	Certificate	of	Incorporation	of	the	Company	has	been	filed	with
the	Director	pursuant	to	the	Canada	Business	Corporations	Act	since	the	date	shown	on	the	face	of	the	state
certification	relating	to	the	Companyâ€™s	Certificate	of	Incorporation,	which	is	in	full	force	and	effect	on	the	date
hereof,	and	no	action	has	been	taken	by	the	Company	in	contemplation	of	any	such	amendment	or	the	dissolution,
merger	or	consolidation	of	the	Company.	Â		Â		2.	Attached	hereto	as	Exhibit	B	is	a	true	and	complete	copy	of	the	Bylaws
of	the	Company,	as	amended	and	restated	through,	and	as	in	full	force	and	effect	on,	the	date	hereof,	and	no	proposal
for	any	amendment,	repeal	or	other	modification	to	the	Bylaws	of	the	Company	has	been	taken	or	is	currently	pending
before	the	Board	of	Directors	or	shareholders	of	the	Company.	Â		Â		3.	The	Board	of	Directors	of	the	Company	has
approved	the	transactions	contemplated	by	the	Transaction	Documents;	said	approval	has	not	been	amended,	rescinded
or	modified	and	remains	in	full	force	and	effect	as	of	the	date	hereof.	Attached	hereto	as	Exhibit	C	are	true,	correct	and
complete	copies	of	the	resolutions	duly	adopted	by	the	Board	of	Directors	of	the	Company	via	unanimous	written
consent	on	___________,	2025.	Â		Â		4.	Each	person	who,	as	an	officer	of	the	Company,	or	as	attorney-in-fact	of	an	officer
of	the	Company,	signed	the	Transaction	Documents	to	which	the	Company	is	a	party,	was	duly	elected,	qualified	and
acting	as	such	officer	or	duly	appointed	and	acting	as	such	attorney-in-fact,	and	the	signature	of	each	such	person
appearing	on	any	such	document	is	his	genuine	signature.	IN	WITNESS	WHEREOF,	I	have	signed	my	name	as	of	the
date	first	above	written.	Â		Â		Name:	Title:	Â		48	EXHIBIT	C	TO	THE	COMMON	SHARE	PURCHASE	AGREEMENT
COMPLIANCE	CERTIFICATE	The	undersigned,	the	[â€¢]	of	Aptose	Biosciences	Inc.,	a	corporation	organized	in	the
laws	of	Canada	(the	â€œCompanyâ€​),	delivers	this	certificate	in	connection	with	the	Common	Share	Purchase
Agreement,	dated	as	of	[â€¢],	2025	(the	â€œAgreementâ€​),	by	and	between	the	Company	and	Keystone	Capital
Partners,	LLC,	a	Delaware	limited	liability	company	(the	â€œInvestorâ€​),	and	hereby	certifies	on	the	date	hereof	that,
to	the	best	of	his	knowledge	after	reasonable	investigation,	on	behalf	of	the	Company	(capitalized	terms	used	herein
without	definition	have	the	meanings	assigned	to	them	in	the	Agreement):	Â		Â		1.	The	undersigned	is	the	duly
appointed	[â€¢]	of	the	Company.	Â		Â		2.	Except	as	set	forth	in	the	attached	Disclosure	Schedule,	the	representations
and	warranties	of	the	Company	set	forth	in	Article	IV	of	the	Agreement	(i)Â	that	are	not	qualified	by	â€œmaterialityâ€​
or	â€œMaterial	Adverse	Effectâ€​	are	true	and	correct	in	all	material	respects	as	of	[the	Commencement	Date]	[the	date
hereof]	with	the	same	force	and	effect	as	if	made	on	[the	Commencement	Date]	[the	date	hereof],	except	to	the	extent
such	representations	and	warranties	are	as	of	another	date,	in	which	case,	such	representations	and	warranties	are
true	and	correct	in	all	material	respects	as	of	such	other	date	and	(ii)Â	that	are	qualified	by	â€œmaterialityâ€​	or
â€œMaterial	Adverse	Effectâ€​	are	true	and	correct	as	of	[the	Commencement	Date]	[the	date	hereof]	with	the	same
force	and	effect	as	if	made	on	[the	Commencement	Date]	[the	date	hereof],	except	to	the	extent	such	representations
and	warranties	are	as	of	another	date,	in	which	case,	such	representations	and	warranties	are	true	and	correct	as	of
such	other	date.	Â		Â		3.	The	Company	has	performed,	satisfied	and	complied	in	all	material	respects	with	all	covenants,
agreements	and	conditions	required	by	the	Agreement	and	the	Registration	Rights	Agreement	to	be	performed,
satisfied	or	complied	with	by	the	Company,	respectively,	[at	or	prior	to	Commencement][on	or	prior	to	the	date	hereof].
Â		Â		4.	Upon	full	payment	therefore,	the	Shares	issuable	in	respect	of	each	Fixed	Purchase	Notice,	each	VWAP
Purchase	Notice,	and	each	Additional	VWAP	Purchase	Notice	effected	pursuant	to	the	Agreement	shall	be	delivered	to



the	Investor	electronically	as	DWAC	Shares,	and	shall	be	freely	tradable	and	transferable	and	without	restriction	on
resale	and	without	any	stop	transfer	instructions	maintained	against	such	Shares.	In	accordance	with	SectionÂ	9.1(iv)
of	the	Agreement,	Back	End	Commitment	Shares	[have	been][will	be]	delivered	to	the	Investor	electronically	as	DWAC
Shares,	and	such	Back	End	Commitment	Shares	[are][will	be,	once	issued],	freely	tradable	and	transferable	and	without
restriction	on	resale	and	without	any	stop	transfer	instructions	maintained	against	the	Back	End	Commitment	Shares.
Â		Â		5.	As	of	[the	Commencement	Date][the	date	hereof],	the	Company	does	not	possess	any	material	non-public
information.	Â		Â		6.	As	of	[the	Commencement	Date][the	date	hereof],	the	Company	has	authorized	for	issuance	all
Common	Shares	issuable	under	the	Agreement,	being	such	number	of	Common	Shares	required	for	the	purpose	of
effecting	Fixed	Purchases,	VWAP	Purchases,	[and	]Additional	VWAP	Purchases	under	the	Agreement[,	and	Back	End
Commitment	Shares].	Â		Â		7.	No	stop	order	suspending	the	effectiveness	of	the	Registration	Statement	or	the	use	of
the	Prospectus	under	the	Securities	Act	has	been	issued	and	no	proceedings	for	such	purpose	or	pursuant	to
SectionÂ	8A	of	the	Securities	Act	are	pending	before	or,	to	the	Knowledge	of	the	Company,	threatened	by	the
Commission.	Â		49	The	undersigned	has	executed	this	Certificate	this	[â€¢]	day	of	[â€¢],	2025.	Â		By:	Â		Â		Name:	Â		Â	
Title:	Â		Â		Â		50	DISCLOSURE	SCHEDULES	RELATING	TO	THE	COMMON	SHARES	PURCHASE	AGREEMENT,
DATED	AS	OF	[â€¢],	2025	BY	AND	AMONG	APTOSE	BIOSCIENCES	INC.	AND	KEYSTONE	CAPITAL	PARTNERS,	LLC
[REDACTED]	Â		51	ANNEX	2.1	TO	THE	COMMON	SHARE	PURCHASE	AGREEMENT	FORM	OF	FIXED	PURCHASE
NOTICE	[REDACTED]	Â		52	ANNEX	2.1B	TO	THE	COMMON	SHARE	PURCHASE	AGREEMENT	FORM	OF	FIXED
PURCHASE	CONFIRMATION	[REDACTED]	Â		53	ANNEX	2.2	TO	THE	COMMON	SHARE	PURCHASE	AGREEMENT
FORM	OF	VWAP	PURCHASE	NOTICE	[REDACTED]	Â		54	ANNEX	2.2B	TO	THE	COMMON	SHARE	PURCHASE
AGREEMENT	FORM	OF	VWAP	PURCHASE	CONFIRMATION	[REDACTED]	Â		55	ANNEX	2.3	TO	THE	COMMON
SHARE	PURCHASE	AGREEMENT	FORM	OF	ADDITIONAL	VWAP	PURCHASE	NOTICE	[REDACTED]	Â		56	ANNEX
2.3B	TO	THE	COMMON	SHARE	PURCHASE	AGREEMENT	FORM	OF	ADDITIONAL	VWAP	PURCHASE
CONFIRMATION	[REDACTED]	Â		57	EX-10.28	4	d910194dex1028.htm	EX-10.28	EX-10.28	Exhibit	10.28
REGISTRATION	RIGHTS	AGREEMENT	This	REGISTRATION	RIGHTS	AGREEMENT	(this	â€œAgreementâ€​),	dated	as
of	FebruaryÂ	7,	2025,	is	by	and	between	Keystone	Capital	Partners,	LLC,	a	Delaware	limited	liability	company	(the
â€œInvestorâ€​),	and	Aptose	Biosciences	Inc.,	a	corporation	organized	under	the	laws	of	Canada	(the	â€œCompanyâ€​).
RECITALS	Â		Â		A.	The	Company	and	the	Investor	have	entered	into	that	certain	Common	Share	Purchase	Agreement,
dated	as	of	the	date	hereof	(the	â€œPurchase	Agreementâ€​),	pursuant	to	which	the	Company	may	issue	to	the	Investor,
from	time	to	time,	up	to	the	lesser	of	(a)	$25,000,000	and	(b)	19.99%	of	the	Companyâ€™s	outstanding	common	shares
as	of	the	date	of	this	Agreement	(â€œCommon	Sharesâ€​),	unless	(i)Â	shareholder	approval	is	obtained	to	issue	more
than	such	19.99%	or	(ii)Â	the	Average	Price	is	equal	to	or	exceeds	the	Minimum	Price.	Â		Â		B.	Pursuant	to	the	terms	of,
and	in	consideration	for	the	Investor	entering	into,	the	Purchase	Agreement,	the	Company	shall	cause	to	be	issued	to
the	Investor	the	Commitment	Shares	in	accordance	with	the	terms	of	the	Purchase	Agreement.	Â		Â		C.	Pursuant	to	the
terms	of,	and	in	consideration	for	the	Investor	entering	into,	the	Purchase	Agreement,	and	to	induce	the	Investor	to
execute	and	deliver	the	Purchase	Agreement,	the	Company	has	agreed	to	provide	the	Investor	with	certain	registration
rights	with	respect	to	the	Registrable	Securities	(as	defined	herein)	as	set	forth	herein.	AGREEMENT	NOW,
THEREFORE,	in	consideration	of	the	representations,	warranties,	covenants	and	agreements	contained	herein	and	in
the	Purchase	Agreement,	and	for	other	good	and	valuable	consideration,	the	receipt	and	sufficiency	of	which	is	hereby
acknowledged,	intending	to	be	legally	bound	hereby,	the	Company	and	the	Investor	hereby	agree	as	follows:	Â		1.
Definitions.	Capitalized	terms	used	herein	and	not	otherwise	defined	herein	shall	have	the	respective	meanings	set
forth	in	the	Purchase	Agreement.	As	used	in	this	Agreement,	the	following	terms	shall	have	the	following	meanings:	(a)
â€œAgreementâ€​	shall	have	the	meaning	assigned	to	such	term	in	the	preamble	of	this	Agreement	(b)	â€œAllowable
Grace	Periodâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	3(n).	(c)	â€œBlue	Sky	Filingâ€​	shall	have	the
meaning	assigned	to	such	term	in	SectionÂ	6(a).	(d)	â€œBusiness	Dayâ€​	means	any	day	other	than	Saturday,	Sunday	or
any	other	day	on	which	commercial	banks	in	New	York,	New	York	are	authorized	or	required	by	law	to	remain	closed.
(e)	â€œClaimsâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	6(a).	(f)	â€œCommissionâ€​	means	the	U.S.
Securities	and	Exchange	Commission	or	any	successor	entity.	(g)	â€œCommon	Sharesâ€​	shall	have	the	meaning
assigned	to	such	term	in	the	recitals	to	this	Agreement.	(h)	â€œCompanyâ€​	shall	have	the	meaning	assigned	to	such
term	in	the	preamble	of	this	Agreement.	(i)	â€œEffective	Dateâ€​	means	the	date	that	the	applicable	Registration
Statement	has	been	declared	effective	by	the	Commission.	(j)	â€œEffectiveness	Deadlineâ€​	means	with	respect	to	any
New	Registration	Statements	that	may	be	required	to	be	filed	by	the	Company	pursuant	to	this	Agreement,	the	earlier
of	(A)Â	the	sixtieth	(60th)	calendar	day	following	the	date	on	which	the	Company	was	required	to	file	such	additional
Registration	Statement,	if	such	Registration	Statement	is	subject	to	review	by	the	Commission,	and	(B)Â	the	third	(3rd)
Business	Day	following	the	date	the	Company	is	notified	(orally	or	in	writing,	whichever	is	earlier)	by	the	Commission
that	such	New	Registration	Statement	will	not	be	reviewed.	(k)	â€œFiling	Deadlineâ€​	means	the	thirtieth	(30th)
Business	Day	following	the	date	hereof	(l)	â€œIndemnified	Damagesâ€​	shall	have	the	meaning	assigned	to	such	term	in
SectionÂ	6(a).	(m)	â€œInvestorâ€​	shall	have	the	meaning	assigned	to	such	term	in	the	preamble	of	this	Agreement.	(n)
â€œInvestor	Partyâ€​	and	â€œInvestor	Partiesâ€​	shall	have	the	meaning	assigned	to	such	terms	in	SectionÂ	6(a).	(o)
â€œLegal	Counselâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	2(b).	(p)	â€œNew	Registration
Statementâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	2(a).	(q)	â€œPersonâ€​	means	any	person	or
entity,	whether	a	natural	person,	trustee,	corporation,	partnership,	limited	partnership,	limited	liability	company,	trust,
unincorporated	organization,	business	association,	firm,	joint	venture,	governmental	agency	or	authority.	(r)
â€œProspectusâ€​	means	the	prospectus	in	the	form	included	in	the	Registration	Statement,	as	supplemented	from	time
to	time	by	any	Prospectus	Supplement,	including	the	documents	incorporated	by	reference	therein.	(s)	â€œProspectus
Supplementâ€​	means	any	prospectus	supplement	to	the	Prospectus	filed	with	the	Commission	from	time	to	time
pursuant	to	Rule	424(b)	under	the	Securities	Act,	including	the	documents	incorporated	by	reference	therein.	(t)
â€œPurchase	Agreementâ€​	shall	have	the	meaning	assigned	to	such	term	in	the	recitals	to	this	Agreement.	(u)
â€œregister,â€​	â€œregistered,â€​	and	â€œregistrationâ€​	refer	to	a	registration	effected	by	preparing	and	filing	one	or
more	Registration	Statements	in	compliance	with	the	Securities	Act	and	pursuant	to	Rule	415	and	the	declaration	of
effectiveness	of	such	Registration	Statement(s)	by	the	Commission.	(v)	â€œRegistrable	Securitiesâ€​	means	all	of
(i)Â	the	Shares,	(ii)Â	the	Commitment	Shares,	as	fully	earned	as	of	the	date	hereof	and	(iii)Â	any	securities	of	the
Company	issued	or	issuable	with	respect	to	such	Shares	or	Commitment	Shares,	including,	without	limitation,	(1)Â	as	a
result	of	any	stock	split,	stock	dividend,	recapitalization,	exchange	or	similar	event	or	otherwise	and	(2)Â	shares	of
capital	stock	of	the	Company	into	which	the	Common	Shares	are	converted	or	exchanged	and	shares	of	a	successor
entity	into	which	the	Common	Shares	are	converted	or	exchanged,	in	each	case	until	such	time	as	such	securities	cease



to	be	Registrable	Securities	pursuant	to	SectionÂ	2(f).	(w)	â€œRegistration	Periodâ€​	shall	have	the	meaning	assigned
to	such	term	in	SectionÂ	3(a).	(x)	â€œRegistration	Statementâ€​	means	the	New	Registration	Statement	of	the	Company
filed	under	the	Securities	Act	that	registers	the	Registrable	Securities,	as	such	registration	statement	or	registration
statements	may	be	amended	and	supplemented	from	time	to	time,	including	all	documents	filed	as	part	thereof	or
incorporated	by	reference	therein.	(y)	â€œRule	144â€​	means	Rule	144	promulgated	by	the	Commission	under	the
Securities	Act,	as	such	rule	may	be	amended	from	time	to	time,	or	any	other	similar	or	successor	rule	or	regulation	of
the	Commission	that	may	at	any	time	permit	the	Investor	to	sell	securities	of	the	Company	to	the	public	without
registration.	(z)	â€œRule	415â€​	means	Rule	415	promulgated	by	the	Commission	under	the	Securities	Act,	as	such	rule
may	be	amended	from	time	to	time,	or	any	other	similar	or	successor	rule	or	regulation	of	the	Commission	providing	for
offering	securities	on	a	delayed	or	continuous	basis.	(aa)	â€œStaffâ€​	shall	have	the	meaning	assigned	to	such	term	in
SectionÂ	2(e).	(bb)	â€œViolationsâ€​	shall	have	the	meaning	assigned	to	such	term	in	SectionÂ	6(a).	Â		2.	Registration.
(a)	Mandatory	Registration.	The	Company	shall	prepare	and,	as	soon	as	practicable,	but	in	no	event	later	than	the	Filing
Deadline,	file	with	the	Commission	a	Registration	Statement	(a	â€œNew	Registration	Statementâ€​)	covering	(i)Â	all	of
the	Commitment	Shares	and	(ii)Â	the	maximum	number	of	additional	Registrable	Securities	as	shall	be	permitted	to	be
included	thereon	in	accordance	with	applicable	Commission	rules,	regulations	and	interpretations	so	as	to	permit	the
resale	of	such	Registrable	Securities	by	the	Investor	under	Rule	415	under	the	Securities	Act	at	then	prevailing	market
prices	(and	not	fixed	prices).	The	Prospectus	included	in	the	New	Registration	Statement	shall	contain	the	â€œSelling
Shareholderâ€​	and	â€œPlan	of	Distributionâ€​	sections	in	substantially	the	form	attached	hereto	as	Exhibit	B.	(b)	Legal
Counsel.	Subject	to	SectionÂ	5	hereof,	the	Investor	shall	have	the	right	to	select	one	legal	counsel	to	review	and
oversee,	solely	on	its	behalf,	any	registration	pursuant	to	this	SectionÂ	2	(â€œLegal	Counselâ€​),	which	shall	be	Pryor
Cashman	LLP,	or	such	other	counsel	as	thereafter	designated	by	the	Investor.	Except	as	provided	under	SectionÂ	9.1(i)
of	the	Purchase	Agreement,	the	Company	shall	have	no	obligation	to	reimburse	the	Investor	for	any	and	all	legal	fees
and	expenses	of	the	Legal	Counsel	incurred	in	connection	with	the	transactions	contemplated	hereby.	(c)	Sufficient
Number	of	Shares	Registered.	If	at	any	time	all	Registrable	Securities	are	not	covered	by	the	New	Registration
Statement	filed	pursuant	to	SectionÂ	2(a)	as	a	result	of	SectionÂ	2(e)	or	otherwise,	and	if	the	Company	desires	to	sell
additional	Shares	to	the	Investor	under	the	Agreement,	the	Company	shall	then	use	its	best	efforts	to	file	with	the
Commission	one	or	more	additional	Registration	Statements	so	as	to	cover	all	of	the	Registrable	Securities	not	covered
by	such	New	Registration	Statement,	in	each	case,	as	soon	as	practicable	(taking	into	account	any	position	of	the	staff
of	the	Commission	(â€œStaffâ€​)	with	respect	to	the	date	on	which	the	Staff	will	permit	such	additional	New
Registration	Statement(s)	to	be	filed	with	the	Commission	and	the	rules	and	regulations	of	the	Commission).	The
Company	shall	use	its	commercially	reasonable	efforts	to	cause	each	such	New	Registration	Statement	to	become
effective	as	soon	as	practicable	following	the	filing	thereof	with	the	Commission,	but	in	no	event	later	than	the
applicable	Effectiveness	Deadline	for	such	New	Registration	Statement.	(d)	No	Inclusion	of	Other	Securities.	In	no
event	shall	the	Company	include	any	securities	other	than	Registrable	Securities	on	any	Registration	Statement
pursuant	to	SectionÂ	2(a)	or	SectionÂ	2(c)	without	consulting	the	Investor	and	Legal	Counsel	prior	to	filing	such
Registration	Statement	with	the	Commission.	(e)	Offering.	If	the	Staff	or	the	Commission	seeks	to	characterize	any
offering	pursuant	to	a	Registration	Statement	filed	pursuant	to	this	Agreement	as	constituting	an	offering	of	securities
that	does	not	permit	such	Registration	Statement	to	become	effective	and	be	used	for	resales	by	the	Investor	on	a
delayed	or	continuous	basis	under	Rule	415	at	then-prevailing	market	prices	(and	not	fixed	prices),	or	if	after	the	filing
of	any	Registration	Statement	pursuant	to	SectionÂ	2(a)	or	SectionÂ	2(c),	the	Company	is	otherwise	required	by	the
Staff	or	the	Commission	to	reduce	the	number	of	Registrable	Securities	included	in	such	Registration	Statement,	then
the	Company	shall	reduce	the	number	of	Registrable	Securities	to	be	included	in	such	Registration	Statement	(after
consultation	with	the	Investor	and	Legal	Counsel	as	to	the	specific	Registrable	Securities	to	be	removed	therefrom)
until	such	time	as	the	Staff	and	the	Commission	shall	so	permit	such	Registration	Statement	to	become	effective	and	be
used	as	aforesaid.	Notwithstanding	anything	in	this	Agreement	to	the	contrary,	if	after	giving	effect	to	the	actions
referred	to	in	the	immediately	preceding	sentence,	the	Staff	or	the	Commission	does	not	permit	such	Registration
Statement	to	become	effective	and	be	used	for	resales	by	the	Investor	on	a	delayed	or	continuous	basis	under	Rule	415
at	then-prevailing	market	prices	(and	not	fixed	prices),	the	Company	shall	not	request	acceleration	of	the	Effective	Date
of	such	Registration	Statement,	the	Company	shall	promptly	(but	in	no	event	later	than	48	hours)	request	the
withdrawal	of	such	Registration	Statement	pursuant	to	Rule	477	under	the	Securities	Act.	In	the	event	of	any	reduction
in	Registrable	Securities	pursuant	to	this	paragraph,	if	the	Company	desires	to	sell	any	Shares	to	the	Investor	that	are
not	covered	by	a	Registration	Statement	or	New	Registration	Statement,	the	Company	shall	then	use	its	commercially
reasonable	efforts	to	file	one	or	more	New	Registration	Statements	with	the	Commission	in	accordance	with
SectionÂ	2(c)	until	such	time	as	all	Registrable	Securities	have	been	included	in	Registration	Statements	that	have	been
declared	effective	and	the	Prospectuses	contained	therein	are	available	for	use	by	the	Investor.	(f)	Any	Registrable
Security	shall	cease	to	be	a	â€œRegistrable	Securityâ€​	at	the	earliest	of	the	following:	(i)Â	when	a	Registration
Statement	covering	such	Registrable	Security	becomes	or	has	been	declared	effective	by	the	Commission	and	such
Registrable	Security	has	been	sold	or	disposed	of	pursuant	to	such	effective	Registration	Statement;	(ii)Â	when	such
Registrable	Security	is	held	by	the	Company	or	one	of	its	subsidiaries;	and	(iii)Â	the	date	that	is	the	later	of	(A)Â	the
first	(1st)	anniversary	of	the	date	of	termination	of	the	Purchase	Agreement	in	accordance	with	Article	VII	of	the
Purchase	Agreement	and	(B)Â	the	first	(1st)	anniversary	of	the	date	of	the	last	sale	of	any	Registrable	Securities	to	the
Investor	pursuant	to	the	Purchase	Agreement.	Â		3.	Related	Obligations.	The	Company	shall	use	its	commercially
reasonable	efforts	to	effect	the	registration	of	the	Registrable	Securities	in	accordance	with	the	intended	method	of
disposition	thereof,	and,	pursuant	thereto,	the	Company	shall	have	the	following	obligations:	(a)	The	Company	shall
promptly	prepare	and	file	with	the	Commission	the	New	Registration	Statement	pursuant	to	SectionÂ	2(a)	hereof	and
one	or	more	New	Registration	Statements	pursuant	to	SectionÂ	2(c)	hereof	with	respect	to	the	Registrable	Securities,
but	in	no	event	later	than	the	applicable	Filing	Deadline	therefor,	and	the	Company	shall	use	its	commercially
reasonable	efforts	to	cause	each	such	New	Registration	Statement	to	become	effective	as	soon	as	practicable	after	such
filing,	but	in	no	event	later	than	the	applicable	Effectiveness	Deadline	therefor.	Subject	to	Allowable	Grace	Periods,	the
Company	shall	keep	each	Registration	Statement	effective	(and	the	Prospectus	contained	therein	available	for	use)
pursuant	to	Rule	415	for	issuances	and	sales	of	the	Registrable	Securities	by	the	Company	to	the	Investor	and	for
resales	by	the	Investor	on	a	continuous	basis	at	then-prevailing	market	prices	(and	not	fixed	prices)	at	all	times	until	the
earlier	of	(i)Â	the	date	on	which	the	Investor	shall	have	sold	all	of	the	Registrable	Securities	covered	by	such
Registration	Statement	and	(ii)Â	the	date	of	termination	of	the	Purchase	Agreement	if	as	of	such	termination	date	the
Investor	holds	no	Registrable	Securities	(or,	if	applicable,	the	date	on	which	such	securities	cease	to	be	Registrable



Securities	after	the	date	of	termination	of	the	Purchase	Agreement)	(the	â€œRegistration	Periodâ€​).	Notwithstanding
anything	to	the	contrary	contained	in	this	Agreement	(but	subject	to	the	provisions	of	SectionÂ	3(o)	hereof),	the
Company	shall	ensure	that,	when	filed	and	at	all	times	while	effective,	each	Registration	Statement	(including,	without
limitation,	all	amendments	and	supplements	thereto)	and	the	Prospectus	(including,	without	limitation,	all	amendments
and	supplements	thereto)	used	in	connection	with	such	Registration	Statement	shall	not	contain	any	untrue	statement
of	a	material	fact	or	omit	to	state	a	material	fact	required	to	be	stated	therein,	or	necessary	to	make	the	statements
therein	(in	the	case	of	Prospectuses,	in	the	light	of	the	circumstances	in	which	they	were	made)	not	misleading.	The
Company	shall	submit	to	the	Commission,	as	soon	as	reasonably	practicable	after	the	date	that	the	Company	learns	that
no	review	of	a	particular	Registration	Statement	will	be	made	by	the	Staff	or	that	the	Staff	has	no	further	comments	on
a	particular	Registration	Statement	(as	the	case	may	be),	a	request	for	acceleration	of	effectiveness	of	such
Registration	Statement	to	a	time	and	date	as	soon	as	reasonably	practicable	in	accordance	with	Rule	461	under	the
Securities	Act.	(b)	Subject	to	SectionÂ	3(c)	of	this	Agreement,	the	Company	shall	use	its	commercially	reasonable
efforts	to	prepare	and	file	with	the	Commission	such	amendments	(including,	without	limitation,	post-effective
amendments)	and	supplements	to	each	Registration	Statement	and	the	Prospectus	used	in	connection	with	each	such
Registration	Statement,	which	Prospectus	is	to	be	filed	pursuant	to	Rule	424	promulgated	under	the	Securities	Act,	as
may	be	necessary	to	keep	each	such	Registration	Statement	effective	(and	the	Prospectus	contained	therein	current
and	available	for	use)	at	all	times	during	the	Registration	Period	for	such	Registration	Statement,	and,	during	such
period,	comply	with	the	provisions	of	the	Securities	Act	with	respect	to	the	disposition	of	all	Registrable	Securities	of
the	Company	required	to	be	covered	by	such	Registration	Statement	until	such	time	as	all	of	such	Registrable
Securities	shall	have	been	disposed	of	in	accordance	with	the	intended	methods	of	disposition	by	the	Investor.	Without
limiting	the	generality	of	the	foregoing,	the	Company	covenants	and	agrees	that	(i)Â	at	or	before	5:30	p.m.	(New	York
City	time)	on	the	second	(2nd)	Trading	Day	immediately	following	the	Effective	Date	of	any	New	Registration	Statement
(or	any	post-effective	amendment	thereto),	the	Company	shall	file	with	the	Commission	in	accordance	with	Rule	424(b)
under	the	Securities	Act	the	Prospectus	to	be	used	in	connection	with	sales	pursuant	to	such	Registration	Statement	(or
post-effective	amendment	thereto),	and	(ii)Â	if	the	transactions	contemplated	by	any	Fixed	Purchase	are	material	to	the
Company	(individually	or	collectively	with	all	other	prior	Fixed	Purchases,	VWAP	Purchase,	or	Additional	VWAP
Purchase,	as	applicable,	the	consummation	of	which	have	not	previously	been	reported	in	any	Prospectus	filed	with	the
Commission	under	Rule	424(b)	under	the	Securities	Act	or	in	any	report,	statement	or	other	document	filed	by	the
Company	with	the	Commission	under	the	Exchange	Act),	or	if	otherwise	required	under	the	Securities	Act	(or	the
interpretations	of	the	Commission	thereof),	in	each	case	as	reasonably	determined	by	the	Company	and	the	Investor,
then,	within	the	time	period	prescribed	under	Rule	424(b)	under	the	Securities	Act,	the	Company	shall	file	with	the
Commission	a	Prospectus	pursuant	to	Rule	424(b)	under	the	Securities	Act	with	respect	to	the	applicable	Fixed
Purchase(s),	VWAP	Purchase(s)	and	Additional	VWAP	Purchase(s),	as	applicable,	disclosing	the	total	number	of	Shares
that	are	to	be	(and,	if	applicable,	have	been)	issued	and	sold	to	the	Investor	pursuant	to	such	purchase(s),	the	total
purchase	price	for	the	Shares	subject	to	such	purchase(s),	the	applicable	purchases	price(s)	for	such	Shares	and	the	net
proceeds	that	are	to	be	(and,	if	applicable,	have	been)	received	by	the	Company	from	the	sale	of	such	Shares.	To	the
extent	not	previously	disclosed	in	the	Prospectus,	the	Company	shall	disclose	in	its	Quarterly	Reports	on	Form	10-Q	and
in	its	Annual	Reports	on	Form	10-K	the	information	described	in	the	immediately	preceding	sentence	relating	to	all
purchase(s)	consummated	during	the	relevant	fiscal	quarter	and	shall	file	such	Quarterly	Reports	and	Annual	Reports
with	the	Commission	within	the	applicable	time	period	prescribed	for	such	report	under	the	Exchange	Act.	In	the	case
of	amendments	and	supplements	to	any	Registration	Statement	on	Form	S-1	or	Prospectus	related	thereto	which	are
required	to	be	filed	pursuant	to	this	Agreement	(including,	without	limitation,	pursuant	to	this	SectionÂ	3(b))	by	reason
of	the	Company	filing	a	report	on	Form	8-K,	Form	10-Q	or	Form	10-K	or	any	analogous	report	under	the	Exchange	Act,
the	Company	shall	file	such	amendments	or	supplements	to	the	Registration	Statement	or	Prospectus	with	the
Commission	on	the	same	day	on	which	the	Exchange	Act	report	is	filed	which	created	the	requirement	for	the	Company
to	amend	or	supplement	such	Registration	Statement	or	Prospectus,	for	the	purpose	of	including	such	report	into	such
Registration	Statement	and	Prospectus.	The	Company	consents	to	the	use	of	the	Prospectus	(including,	without
limitation,	any	supplement	thereto)	included	in	each	Registration	Statement	in	accordance	with	the	provisions	of	the
Securities	Act	and	with	the	securities	or	â€œBlue	Skyâ€​	laws	of	the	jurisdictions	in	which	the	Registrable	Securities
may	be	sold	by	the	Investor,	in	connection	with	the	resale	of	the	Registrable	Securities	and	for	such	period	of	time
thereafter	as	such	Prospectus	(including,	without	limitation,	any	supplement	thereto)	(or	in	lieu	thereof,	the	notice
referred	to	in	Rule	173(a)	under	the	Securities	Act)	is	required	by	the	Securities	Act	to	be	delivered	in	connection	with
resales	of	Registrable	Securities.	(c)	The	Company	shall	(A)Â	permit	Legal	Counsel	an	opportunity	to	review	and
comment	upon	(i)Â	each	Registration	Statement	at	least	two	(2)Â	Business	Days	prior	to	its	filing	with	the	Commission
and	(ii)Â	all	amendments	and	supplements	to	each	Registration	Statement	(including,	without	limitation,	the	Prospectus
contained	therein)	(except	for	Annual	Reports	on	Form	10-K,	Quarterly	Reports	on	Form	10-Q,	Current	Reports	on
Form	8-K,	and	any	similar	or	successor	reports	the	contents	of	which	is	limited	to	that	set	forth	in	such	reports)	within	a
reasonable	number	of	days	prior	to	their	filing	with	the	Commission,	and	(B)Â	shall	reasonably	consider	any	comments
of	the	Investor	and	Legal	Counsel	on	any	such	Registration	Statement	or	amendment	or	supplement	thereto	or	to	any
Prospectus	contained	therein.	The	Company	shall	promptly	furnish	to	Legal	Counsel,	without	charge,	(i)Â	electronic
copies	of	any	correspondence	from	the	Commission	or	the	Staff	to	the	Company	or	its	representatives	relating	to	each
Registration	Statement	(which	correspondence	shall	be	redacted	to	exclude	any	material,	non-public	information
regarding	the	Company	or	any	of	its	Subsidiaries),	(ii)	after	the	same	is	prepared	and	filed	with	the	Commission,	one
(1)Â	electronic	copy	of	each	Registration	Statement	and	any	amendment(s)	and	supplement(s)	thereto,	including,
without	limitation,	financial	statements	and	schedules,	all	documents	incorporated	therein	by	reference,	if	requested	by
the	Investor,	and	all	exhibits	and	(iii)Â	upon	the	effectiveness	of	each	Registration	Statement,	one	(1)Â	electronic	copy
of	the	Prospectus	included	in	such	Registration	Statement	and	all	amendments	and	supplements	thereto;	provided,
however,	the	Company	shall	not	be	required	to	furnish	any	document	(other	than	the	Prospectus,	which	may	be
provided	in	.PDF	format)	to	Legal	Counsel	to	the	extent	such	document	is	available	on	EDGAR).	(d)	Without	limiting	any
obligation	of	the	Company	under	the	Purchase	Agreement,	the	Company	shall	promptly	furnish	to	the	Investor,	without
charge,	(i)Â	after	the	same	is	prepared	and	filed	with	the	Commission,	at	least	one	(1)Â	electronic	copy	of	each
Registration	Statement	and	any	amendment(s)	and	supplement(s)	thereto,	including,	without	limitation,	financial
statements	and	schedules,	all	documents	incorporated	therein	by	reference,	if	requested	by	the	Investor,	all	exhibits
thereto,	(ii)Â	upon	the	effectiveness	of	each	Registration	Statement,	one	(1)Â	electronic	copy	of	the	Prospectus	included
in	such	Registration	Statement	and	all	amendments	and	supplements	thereto	(or	such	other	number	of	copies	as	the



Investor	may	reasonably	request	from	time	to	time)	and	(iii)Â	such	other	documents,	including,	without	limitation,
copies	of	any	final	Prospectus,	as	the	Investor	may	reasonably	request	from	time	to	time	in	order	to	facilitate	the
disposition	of	the	Registrable	Securities	owned	by	the	Investor;	provided,	however,	the	Company	shall	not	be	required
to	furnish	any	document	(other	than	the	Prospectus,	which	may	be	provided	in	.PDF	format)	to	the	Investor	to	the
extent	such	document	is	available	on	EDGAR).	(e)	The	Company	shall	take	such	action	as	is	reasonably	necessary	to
(i)Â	register	and	qualify,	unless	an	exemption	from	registration	and	qualification	applies,	the	resale	by	the	Investor	of
the	Registrable	Securities	covered	by	a	Registration	Statement	under	such	other	securities	or	â€œBlue	Skyâ€​	laws	of
all	applicable	jurisdictions	in	the	United	States,	(ii)Â	prepare	and	file	in	those	jurisdictions,	such	amendments
(including,	without	limitation,	post-effective	amendments)	and	supplements	to	such	registrations	and	qualifications	as
may	be	necessary	to	maintain	the	effectiveness	thereof	during	the	Registration	Period,	(iii)Â	take	such	other	actions	as
may	be	reasonably	necessary	to	maintain	such	registrations	and	qualifications	in	effect	at	all	times	during	the
Registration	Period,	and	(iv)Â	take	all	other	actions	reasonably	necessary	or	advisable	to	qualify	the	Registrable
Securities	for	sale	in	such	jurisdictions;	provided,	however,	the	Company	shall	not	be	required	in	connection	therewith
or	as	a	condition	thereto	to	(x)Â	qualify	to	do	business	in	any	jurisdiction	where	it	would	not	otherwise	be	required	to
qualify	but	for	this	SectionÂ	3(e),	(y)	subject	itself	to	general	taxation	in	any	such	jurisdiction,	or	(z)Â	file	a	general
consent	to	service	of	process	in	any	such	jurisdiction.	The	Company	shall	promptly	notify	Legal	Counsel	and	the
Investor	of	the	receipt	by	the	Company	of	any	notification	with	respect	to	the	suspension	of	the	registration	or
qualification	of	any	of	the	Registrable	Securities	for	sale	under	the	securities	or	â€œBlue	Skyâ€​	laws	of	any	jurisdiction
in	the	United	States	or	its	receipt	of	actual	notice	of	the	initiation	or	threatening	of	any	proceeding	for	such	purpose.	(f)
The	Company	shall	notify	Legal	Counsel	and	the	Investor	in	writing	of	the	happening	of	any	event,	as	promptly	as
reasonably	practicable	after	becoming	aware	of	such	event,	as	a	result	of	which	the	Prospectus	included	in	a
Registration	Statement,	as	then	in	effect,	includes	an	untrue	statement	of	a	material	fact	or	omission	to	state	a	material
fact	required	to	be	stated	therein	or	necessary	to	make	the	statements	therein,	in	the	light	of	the	circumstances	under
which	they	were	made,	not	misleading	(provided	that	in	no	event	shall	such	notice	contain	any	material,	non-public
information	regarding	the	Company	or	any	of	its	Subsidiaries),	and,	subject	to	SectionÂ	3(c),	promptly	prepare	a
supplement	or	amendment	to	such	Registration	Statement	and	such	Prospectus	contained	therein	to	correct	such
untrue	statement	or	omission	and	deliver	one	(1)Â	electronic	copy	of	such	supplement	or	amendment	to	Legal	Counsel
and	the	Investor	(or	such	other	number	of	copies	as	Legal	Counsel	or	the	Investor	may	reasonably	request).	The
Company	shall	also	promptly	notify	Legal	Counsel	and	the	Investor	in	writing	(i)Â	when	a	Prospectus	or	supplement
thereto	or	post-effective	amendment	has	been	filed,	when	a	Registration	Statement	or	any	post-effective	amendment
has	become	effective	(notification	of	such	effectiveness	shall	be	delivered	to	Legal	Counsel	and	the	Investor	by	facsimile
or	e-mail	on	the	same	day	of	such	effectiveness	and	by	overnight	mail),	and	when	the	Company	receives	written	notice
from	the	Commission	that	a	Registration	Statement	or	any	post-effective	amendment	will	be	reviewed	by	the
Commission,	(ii)Â	of	any	request	by	the	Commission	for	amendments	or	supplements	to	a	Registration	Statement	or
related	Prospectus	or	related	information,	(iii)Â	of	the	Companyâ€™s	reasonable	determination	that	a	post-effective
amendment	to	a	Registration	Statement	would	be	appropriate	and	(iv)Â	of	the	receipt	of	any	request	by	the	Commission
or	any	other	federal	or	state	governmental	authority	for	any	additional	information	relating	to	the	Registration
Statement	or	any	amendment	or	supplement	thereto	or	any	related	Prospectus.	The	Company	shall	respond	as	promptly
as	reasonably	practicable	to	any	comments	received	from	the	Commission	with	respect	to	a	Registration	Statement	or
any	amendment	thereto.	Nothing	in	this	SectionÂ	3(f)	shall	limit	any	obligation	of	the	Company	under	the	Purchase
Agreement.	(g)	The	Company	shall	(i)Â	use	its	commercially	reasonable	efforts	to	prevent	the	issuance	of	any	stop	order
or	other	suspension	of	effectiveness	of	a	Registration	Statement	or	the	use	of	any	Prospectus	contained	therein,	or	the
suspension	of	the	qualification,	or	the	loss	of	an	exemption	from	qualification,	of	any	of	the	Registrable	Securities	for
sale	in	any	jurisdiction	and,	if	such	an	order	or	suspension	is	issued,	to	obtain	the	withdrawal	of	such	order	or
suspension	at	the	earliest	possible	time	and	(ii)Â	notify	Legal	Counsel	and	the	Investor	of	the	issuance	of	such	order	and
the	resolution	thereof	or	its	receipt	of	actual	notice	of	the	initiation	or	threat	of	any	proceeding.	(h)	The	Company	shall
hold	in	confidence	and	not	make	any	disclosure	of	information	concerning	the	Investor	provided	to	the	Company	unless
(i)Â	disclosure	of	such	information	is	necessary	to	comply	with	federal	or	state	securities	laws,	(ii)Â	the	disclosure	of
such	information	is	necessary	to	avoid	or	correct	a	misstatement	or	omission	in	any	Registration	Statement	or	is
otherwise	required	to	be	disclosed	in	such	Registration	Statement	pursuant	to	the	Securities	Act,	(iii)Â	the	release	of
such	information	is	ordered	pursuant	to	a	subpoena	or	other	final,	non-appealable	order	from	a	court	or	governmental
body	of	competent	jurisdiction,	or	(iv)Â	such	information	has	been	made	generally	available	to	the	public	other	than	by
disclosure	in	violation	of	this	Agreement	or	any	other	Transaction	Document.	The	Company	agrees	that	it	shall,	upon
learning	that	disclosure	of	such	information	concerning	the	Investor	is	sought	in	or	by	a	court	or	governmental	body	of
competent	jurisdiction	or	through	other	means,	give	prompt	written	notice	to	the	Investor	and	allow	the	Investor,	at	the
Investorâ€™s	expense,	to	undertake	appropriate	action	to	prevent	disclosure	of,	or	to	obtain	a	protective	order	for,
such	information.	(i)	The	Company	shall	cooperate	with	the	Investor	and,	to	the	extent	applicable,	facilitate	the	timely
preparation	and	delivery	of	Registrable	Securities,	as	DWAC	Shares,	to	be	offered	pursuant	to	a	Registration	Statement
and	enable	such	DWAC	Shares	to	be	in	such	denominations	as	the	Investor	may	reasonably	request	from	time	to	time
and	registered	in	such	names	as	the	Investor	may	request.	Investor	hereby	agrees	that	it	shall	cooperate	with	the
Company,	its	counsel	and	Transfer	Agent	in	connection	with	any	issuances	of	DWAC	Shares,	and	hereby	represents,
warrants	and	covenants	to	the	Company	that	that	it	will	resell	such	DWAC	Shares	only	pursuant	to	the	Registration
Statement	in	which	such	DWAC	Shares	are	included,	in	a	manner	described	under	the	caption	â€œPlan	of
Distributionâ€​	in	such	Registration	Statement,	and	in	a	manner	in	compliance	with	all	applicable	U.S.	federal	and	state
securities	laws,	rules	and	regulations,	including,	without	limitation,	any	applicable	prospectus	delivery	requirements	of
the	Securities	Act.	DWAC	Shares	shall	be	free	from	all	restrictive	legends	may	be	transmitted	by	the	transfer	agent	to
the	Investor	by	crediting	an	account	at	DTC	as	directed	in	writing	by	the	Investor.	(j)	Upon	the	written	request	of	the
Investor,	the	Company	shall	as	soon	as	reasonably	practicable	after	receipt	of	notice	from	the	Investor	and	subject	to
SectionÂ	3(n)	hereof,	(i)Â	incorporate	in	a	post-effective	amendment	such	information	as	the	Investor	reasonably
requests	to	be	included	therein	relating	to	the	sale	and	distribution	of	Registrable	Securities,	including,	without
limitation,	information	with	respect	to	the	number	of	Registrable	Securities	being	offered	or	sold,	the	purchase	price
being	paid	therefor	and	any	other	terms	of	the	offering	of	the	Registrable	Securities	to	be	sold	in	such	offering;
(ii)Â	make	all	required	filings	of	such	post-effective	amendment	after	being	notified	of	the	matters	to	be	incorporated	in
such	post-effective	amendment;	and	(iii)Â	supplement	or	make	amendments	to	any	Registration	Statement	or
Prospectus	contained	therein	if	reasonably	requested	by	the	Investor.	(k)	The	Company	shall	use	its	commercially



reasonable	efforts	to	cause	the	Registrable	Securities	covered	by	a	Registration	Statement	to	be	registered	with	or
approved	by	such	other	governmental	agencies	or	authorities	as	may	be	necessary	to	consummate	the	disposition	of
such	Registrable	Securities.	(l)	The	Company	shall	otherwise	use	its	commercially	reasonable	efforts	to	comply	with	all
applicable	rules	and	regulations	of	the	Commission	in	connection	with	any	registration	hereunder.	(m)	Within	one
(1)Â	Business	Day	after	each	Registration	Statement	which	covers	Registrable	Securities	is	declared	effective	by	the
Commission,	the	Company	shall	deliver,	and	shall	cause	legal	counsel	for	the	Company	to	deliver,	to	the	transfer	agent
for	such	Registrable	Securities	(with	copies	to	the	Investor)	confirmation	that	such	Registration	Statement	has	been
declared	effective	by	the	Commission	in	a	form	to	be	provided	by	counsel	to	the	Company	and	reasonably	acceptable	to
the	Investor.	(n)	Notwithstanding	anything	to	the	contrary	contained	herein	(but	subject	to	the	last	sentence	of	this
SectionÂ	3(n)),	at	any	time	after	the	Effective	Date	of	a	particular	Registration	Statement,	the	Company	may,	upon
written	notice	to	Investor,	suspend	Investorâ€™s	use	of	any	prospectus	that	is	a	part	of	any	Registration	Statement	(in
which	event	the	Investor	shall	discontinue	sales	of	the	Registrable	Securities	pursuant	to	such	Registration	Statement
contemplated	by	this	Agreement,	but	shall	settle	any	previously	made	sales	of	Registrable	Securities)	if	the	Company
(x)Â	is	pursuing	an	acquisition,	merger,	tender	offer,	reorganization,	disposition	or	other	similar	material	transaction
and	the	Company	determines	in	good	faith	that	(A)Â	the	Companyâ€™s	ability	to	pursue	or	consummate	such	a	material
transaction	would	be	materially	adversely	affected	by	any	required	disclosure	of	such	transaction	in	such	Registration
Statement	or	other	registration	statement	or	(B)Â	such	material	transaction	renders	the	Company	unable	to	comply
with	Commission	requirements,	in	each	case	under	circumstances	that	would	make	it	impractical	or	inadvisable	to
cause	any	Registration	Statement	(or	such	filings)	to	be	used	by	Investor	or	to	promptly	amend	or	supplement	any
Registration	Statement	contemplated	by	this	Agreement	on	a	post	effective	basis,	as	applicable,	or	(y)Â	has	experienced
some	other	material	non-public	event	the	disclosure	of	which	at	such	time,	in	the	good	faith	judgment	of	the	Company,
would	materially	adversely	affect	the	Company	(each,	an	â€œAllowable	Grace	Periodâ€​);	provided,	however,	that	in	no
event	shall	the	Investor	be	suspended	from	selling	Registrable	Securities	pursuant	to	any	Registration	Statement	for	a
period	that	exceeds	20	consecutive	Trading	Days	or	an	aggregate	of	60	days	in	any	365-day	period;	and	provided,
further,	the	Company	shall	not	effect	any	such	suspension	during	(A)Â	the	first	10	consecutive	Trading	Days	after	the
Effective	Date	of	the	particular	Registration	Statement	or	(B)Â	the	five-Trading	Day	period	following	each	settlement
date	for	a	Fixed	Purchase,	VWAP	Purchase,	or	Additional	VWAP	Purchase,	as	applicable.	Upon	disclosure	of	such
information	or	the	termination	of	the	condition	described	above,	the	Company	shall	provide	prompt	notice,	but	in	any
event	within	one	Business	Day	of	such	disclosure	or	termination,	to	the	Investor	and	shall	promptly	terminate	any
suspension	of	sales	it	has	put	into	effect	and	shall	take	such	other	reasonable	actions	to	permit	registered	sales	of
Registrable	Securities	as	contemplated	in	this	Agreement	(including	as	set	forth	in	the	first	sentence	of	SectionÂ	3(f)
with	respect	to	the	information	giving	rise	thereto	unless	such	material,	non-public	information	is	no	longer	applicable).
Notwithstanding	anything	to	the	contrary	contained	in	this	SectionÂ	3(n),	the	Company	shall	cause	its	transfer	agent	to
deliver	DWAC	Shares	to	a	transferee	of	the	Investor	in	accordance	with	the	terms	of	the	Purchase	Agreement	in
connection	with	any	sale	of	Registrable	Securities	with	respect	to	which	(i)Â	the	Company	has	made	a	sale	to	Investor
and	(ii)Â	the	Investor	has	entered	into	a	contract	for	sale,	and	delivered	a	copy	of	the	Prospectus	included	as	part	of	the
particular	Registration	Statement	to	the	extent	applicable,	in	each	case	prior	to	the	Investorâ€™s	receipt	of	the	notice
of	an	Allowable	Grace	Period	and	for	which	the	Investor	has	not	yet	settled.	Â		4.	Obligations	of	the	Investor.	(a)	At	least
two	(2)Â	Business	Days	prior	to	the	first	anticipated	filing	date	of	each	Registration	Statement	(or	such	shorter	period
to	which	the	parties	agree),	the	Company	shall	notify	the	Investor	in	writing	of	the	information	the	Company	requires
from	the	Investor	with	respect	to	such	Registration	Statement.	It	shall	be	a	condition	precedent	to	the	obligations	of	the
Company	to	complete	the	registration	pursuant	to	this	Agreement	with	respect	to	the	Registrable	Securities	of	the
Investor	that	the	Investor	shall	furnish	to	the	Company	such	information	regarding	itself,	the	Registrable	Securities
held	by	it	and	the	intended	method	of	disposition	of	the	Registrable	Securities	held	by	it,	as	shall	be	reasonably
required	to	effect	and	maintain	the	effectiveness	of	the	registration	of	such	Registrable	Securities	and	shall	execute
such	documents	in	connection	with	such	registration	as	the	Company	may	reasonably	request.	(b)	The	Investor,	by	its
acceptance	of	the	Registrable	Securities,	agrees	to	cooperate	with	the	Company	as	reasonably	requested	by	the
Company	in	connection	with	the	preparation	and	filing	of	each	Registration	Statement	hereunder,	unless	the	Investor
has	notified	the	Company	in	writing	of	the	Investorâ€™s	election	to	exclude	all	of	the	Investorâ€™s	Registrable
Securities	from	such	Registration	Statement.	(c)	The	Investor	agrees	that,	upon	receipt	of	any	notice	from	the	Company
of	the	happening	of	any	event	of	the	kind	described	in	SectionÂ	3(l)	or	the	first	sentence	of	3(f),	the	Investor	shall
immediately	discontinue	disposition	of	Registrable	Securities	pursuant	to	any	Registration	Statement(s)	covering	such
Registrable	Securities	until	the	Investorâ€™s	receipt	of	the	copies	of	the	supplemented	or	amended	Prospectus
contemplated	by	SectionÂ	3(l)	or	the	first	sentence	of	SectionÂ	3(f)	or	receipt	of	notice	that	no	supplement	or
amendment	is	required.	Notwithstanding	anything	to	the	contrary	in	this	SectionÂ	4(c),	the	Company	shall	cause	its
transfer	agent	to	deliver	DWAC	Shares	to	a	transferee	of	the	Investor	in	accordance	with	the	terms	of	the	Purchase
Agreement	in	connection	with	any	sale	of	Registrable	Securities	with	respect	to	which	the	Investor	has	entered	into	a
contract	for	sale	prior	to	the	Investorâ€™s	receipt	of	a	notice	from	the	Company	of	the	happening	of	any	event	of	the
kind	described	in	SectionÂ	3(l)	or	the	first	sentence	of	SectionÂ	3(f)	and	for	which	the	Investor	has	not	yet	settled.	(d)
The	Investor	covenants	and	agrees	that	it	shall	comply	with	the	prospectus	delivery	and	other	requirements	of	the
Securities	Act	as	applicable	to	it	in	connection	with	sales	of	Registrable	Securities	pursuant	to	a	Registration
Statement.	5.	Expenses	of	Registration.	All	reasonable	expenses	of	the	Company,	other	than	sales	or	brokerage
commissions	and	fees	and	disbursements	of	counsel	for,	and	other	expenses	of,	the	Investor,	incurred	in	connection
with	registrations,	filings	or	qualifications	pursuant	to	Sections	2	and	3,	including,	without	limitation,	all	registration,
listing	and	qualifications	fees,	printers	and	accounting	fees,	and	fees	and	disbursements	of	counsel	for	the	Company,
shall	be	paid	by	the	Company.	Â		6.	Indemnification.	(a)	In	the	event	any	Registrable	Securities	are	included	in	any
Registration	Statement	under	this	Agreement,	to	the	fullest	extent	permitted	by	law,	the	Company	will,	and	hereby
does,	indemnify,	hold	harmless	and	defend	the	Investor,	each	of	its	directors,	officers,	shareholders,	members,	partners,
employees,	agents,	advisors,	representatives	(and	any	other	Persons	with	a	functionally	equivalent	role	of	a	Person
holding	such	titles	notwithstanding	the	lack	of	such	title	or	any	other	title)	and	each	Person,	if	any,	who	controls	the
Investor	within	the	meaning	of	the	Securities	Act	or	the	Exchange	Act	and	each	of	the	directors,	officers,	shareholders,
members,	partners,	employees,	agents,	advisors,	representatives	(and	any	other	Persons	with	a	functionally	equivalent
role	of	a	Person	holding	such	titles	notwithstanding	the	lack	of	such	title	or	any	other	title)	of	such	controlling	Persons
(each,	an	â€œInvestor	Partyâ€​	and	collectively,	the	â€œInvestor	Partiesâ€​),	against	any	losses,	obligations,	claims,
damages,	liabilities,	contingencies,	judgments,	fines,	penalties,	charges,	costs	(including,	without	limitation,	court	costs,



reasonable	attorneysâ€™	fees,	costs	of	defense	and	investigation),	amounts	paid	in	settlement	or	expenses,	joint	or
several,	(collectively,	â€œClaimsâ€​)	reasonably	incurred	in	investigating,	preparing	or	defending	any	action,	claim,	suit,
inquiry,	proceeding,	investigation	or	appeal	taken	from	the	foregoing	by	or	before	any	court	or	governmental,
administrative	or	other	regulatory	agency,	body	or	the	Commission,	whether	pending	or	threatened,	whether	or	not	an
Investor	Party	is	or	may	be	a	party	thereto	(â€œIndemnified	Damagesâ€​),	to	which	any	of	them	may	become	subject
insofar	as	such	Claims	(or	actions	or	proceedings,	whether	commenced	or	threatened,	in	respect	thereof)	arise	out	of	or
are	based	upon:	(i)Â	any	untrue	statement	or	alleged	untrue	statement	of	a	material	fact	in	a	Registration	Statement	or
any	post-effective	amendment	thereto	or	in	any	filing	made	in	connection	with	the	qualification	of	the	offering	under	the
securities	or	other	â€œBlue	Skyâ€​	laws	of	any	jurisdiction	in	which	Registrable	Securities	are	offered	(â€œBlue	Sky
Filingâ€​),	or	the	omission	or	alleged	omission	to	state	a	material	fact	required	to	be	stated	therein	or	necessary	to	make
the	statements	therein	not	misleading	or	(ii)Â	any	untrue	statement	or	alleged	untrue	statement	of	a	material	fact
contained	in	any	Prospectus	(as	amended	or	supplemented)	or	in	any	Prospectus	Supplement	or	the	omission	or	alleged
omission	to	state	therein	any	material	fact	necessary	to	make	the	statements	made	therein,	in	light	of	the
circumstances	under	which	the	statements	therein	were	made,	not	misleading	(the	matters	in	the	foregoing	clauses
(i)Â	and	(ii)	being,	collectively,	â€œViolationsâ€​).	Subject	to	SectionÂ	6(c),	the	Company	shall	reimburse	the	Investor
Parties,	promptly	as	such	expenses	are	incurred	and	are	due	and	payable,	for	any	legal	fees	or	other	reasonable
expenses	incurred	by	them	in	connection	with	investigating	or	defending	any	such	Claim.	Notwithstanding	anything	to
the	contrary	contained	herein,	the	indemnification	agreement	contained	in	this	SectionÂ	6(a):	(i)	shall	not	apply	to	a
Claim	by	an	Investor	Party	arising	out	of	or	based	upon	a	Violation	which	occurs	in	reliance	upon	and	in	conformity	with
information	furnished	in	writing	to	the	Company	by	such	Investor	Party	for	such	Investor	Party	expressly	for	use	in
connection	with	the	preparation	of	such	Registration	Statement,	Prospectus	or	Prospectus	Supplement	or	any	such
amendment	thereof	or	supplement	thereto	(it	being	hereby	acknowledged	and	agreed	that	the	written	information	set
forth	on	Exhibit	C	attached	hereto	is	the	only	written	information	furnished	to	the	Company	by	or	on	behalf	of	the
Investor	expressly	for	use	in	any	Registration	Statement,	Prospectus	or	Prospectus	Supplement);	(ii)	shall	not	be
available	to	the	Investor	to	the	extent	such	Claim	is	based	on	a	failure	of	the	Investor	to	deliver	or	to	cause	to	be
delivered	the	Prospectus	(as	amended	or	supplemented)	made	available	by	the	Company	(to	the	extent	applicable),
including,	without	limitation,	a	corrected	Prospectus,	if	such	Prospectus	(as	amended	or	supplemented)	or	corrected
Prospectus	was	timely	made	available	by	the	Company	pursuant	to	SectionÂ	3(d)	and	then	only	if,	and	to	the	extent
that,	following	the	receipt	of	the	corrected	Prospectus	no	grounds	for	such	Claim	would	have	existed;	and	(iii)Â	shall
not	apply	to	amounts	paid	in	settlement	of	any	Claim	if	such	settlement	is	effected	without	the	prior	written	consent	of
the	Company,	which	consent	shall	not	be	unreasonably	withheld	or	delayed.	Such	indemnity	shall	remain	in	full	force
and	effect	regardless	of	any	investigation	made	by	or	on	behalf	of	the	Investor	Party	and	shall	survive	the	transfer	of
any	of	the	Registrable	Securities	by	the	Investor	pursuant	to	SectionÂ	9.	(b)	In	connection	with	any	Registration
Statement	in	which	the	Investor	is	participating,	the	Investor	agrees	to	severally	and	not	jointly	indemnify,	hold
harmless	and	defend,	to	the	same	extent	and	in	the	same	manner	as	is	set	forth	in	SectionÂ	6(a),	the	Company,	each	of
its	directors,	each	of	its	officers	who	signs	the	Registration	Statement	and	each	Person,	if	any,	who	controls	the
Company	within	the	meaning	of	the	Securities	Act	or	the	Exchange	Act	(each,	an	â€œCompany	Partyâ€​),	against	any
Claim	or	Indemnified	Damages	to	which	any	of	them	may	become	subject,	under	the	Securities	Act,	the	Exchange	Act
or	otherwise,	insofar	as	such	Claim	or	Indemnified	Damages	arise	out	of	or	are	based	upon	any	Violation,	in	each	case,
to	the	extent,	and	only	to	the	extent,	that	such	Violation	occurs	in	reliance	upon	and	in	conformity	with	written
information	relating	to	the	Investor	furnished	to	the	Company	by	the	Investor	expressly	for	use	in	connection	with	such
Registration	Statement,	the	Prospectus	included	therein	or	any	Prospectus	Supplement	thereto	(it	being	hereby
acknowledged	and	agreed	that	the	written	information	set	forth	on	Exhibit	C	attached	hereto	is	the	only	written
information	furnished	to	the	Company	by	or	on	behalf	of	the	Investor	expressly	for	use	in	any	Registration	Statement,
Prospectus	or	Prospectus	Supplement);	and,	subject	to	SectionÂ	6(c)	and	the	below	provisos	in	this	SectionÂ	6(b),	the
Investor	shall	reimburse	a	Company	Party	any	legal	or	other	expenses	reasonably	incurred	by	such	Company	Party	in
connection	with	investigating	or	defending	any	such	Claim;	provided,	however,	the	indemnity	agreement	contained	in
this	SectionÂ	6(b)	and	the	agreement	with	respect	to	contribution	contained	in	SectionÂ	7	shall	not	apply	to	amounts
paid	in	settlement	of	any	Claim	if	such	settlement	is	effected	without	the	prior	written	consent	of	the	Investor,	which
consent	shall	not	be	unreasonably	withheld	or	delayed;	and	provided,	further	that	the	Investor	shall	be	liable	under	this
SectionÂ	6(b)	for	only	that	amount	of	a	Claim	or	Indemnified	Damages	as	does	not	exceed	the	net	proceeds	to	the
Investor	as	a	result	of	the	applicable	sale	of	Registrable	Securities	pursuant	to	such	Registration	Statement,	Prospectus
or	Prospectus	Supplement.	Such	indemnity	shall	remain	in	full	force	and	effect	regardless	of	any	investigation	made	by
or	on	behalf	of	such	Company	Party	and	shall	survive	the	transfer	of	any	of	the	Registrable	Securities	by	the	Investor
pursuant	to	SectionÂ	9.	(c)	Promptly	after	receipt	by	an	Investor	Party	or	Company	Party	(as	the	case	may	be)	under
this	SectionÂ	6	of	notice	of	the	commencement	of	any	action	or	proceeding	(including,	without	limitation,	any
governmental	action	or	proceeding)	involving	a	Claim,	such	Investor	Party	or	Company	Party	(as	the	case	may	be)	shall,
if	a	Claim	in	respect	thereof	is	to	be	made	against	any	indemnifying	party	under	this	SectionÂ	6,	deliver	to	the
indemnifying	party	a	written	notice	of	the	commencement	thereof,	and	the	indemnifying	party	shall	have	the	right	to
participate	in,	and,	to	the	extent	the	indemnifying	party	so	desires,	jointly	with	any	other	indemnifying	party	similarly
noticed,	to	assume	control	of	the	defense	thereof	with	counsel	mutually	satisfactory	to	the	indemnifying	party	and	the
Investor	Party	or	the	Company	Party	(as	the	case	may	be);	provided,	however,	an	Investor	Party	or	Company	Party	(as
the	case	may	be)	shall	have	the	right	to	retain	its	own	counsel	with	the	fees	and	expenses	of	such	counsel	to	be	paid	by
the	indemnifying	party	if:	(i)Â	the	indemnifying	party	has	agreed	in	writing	to	pay	such	fees	and	expenses;	(ii)Â	the
indemnifying	party	shall	have	failed	promptly	to	assume	the	defense	of	such	Claim	and	to	employ	counsel	reasonably
satisfactory	to	such	Investor	Party	or	Company	Party	(as	the	case	may	be)	in	any	such	Claim;	or	(iii)Â	the	named	parties
to	any	such	Claim	(including,	without	limitation,	any	impleaded	parties)	include	both	such	Investor	Party	or	Company
Party	(as	the	case	may	be)	and	the	indemnifying	party,	and	such	Investor	Party	or	such	Company	Party	(as	the	case	may
be)	shall	have	been	advised	by	counsel	that	a	conflict	of	interest	is	likely	to	exist	if	the	same	counsel	were	to	represent
such	Investor	Party	or	such	Company	Party	and	the	indemnifying	party	(in	which	case,	if	such	Investor	Party	or	such
Company	Party	(as	the	case	may	be)	notifies	the	indemnifying	party	in	writing	that	it	elects	to	employ	separate	counsel
at	the	expense	of	the	indemnifying	party,	then	the	indemnifying	party	shall	not	have	the	right	to	assume	the	defense
thereof	on	behalf	of	the	indemnified	party	and	such	counsel	shall	be	at	the	expense	of	the	indemnifying	party,	provided
further	that	in	the	case	of	clause	(iii)Â	above	the	indemnifying	party	shall	not	be	responsible	for	the	reasonable	fees	and
expenses	of	more	than	one	(1)Â	separate	legal	counsel	for	all	Investor	Parties	or	Company	Parties	(as	the	case	may	be).



The	Company	Party	or	Investor	Party	(as	the	case	may	be)	shall	reasonably	cooperate	with	the	indemnifying	party	in
connection	with	any	negotiation	or	defense	of	any	such	action	or	Claim	by	the	indemnifying	party	and	shall	furnish	to
the	indemnifying	party	all	information	reasonably	available	to	the	Company	Party	or	Investor	Party	(as	the	case	may	be)
which	relates	to	such	action	or	Claim.	The	indemnifying	party	shall	keep	the	Company	Party	or	Investor	Party	(as	the
case	may	be)	reasonably	apprised	at	all	times	as	to	the	status	of	the	defense	or	any	settlement	negotiations	with	respect
thereto.	No	indemnifying	party	shall	be	liable	for	any	settlement	of	any	action,	claim	or	proceeding	effected	without	its
prior	written	consent;	provided,	however,	the	indemnifying	party	shall	not	unreasonably	withhold,	delay	or	condition	its
consent.	No	indemnifying	party	shall,	without	the	prior	written	consent	of	the	Company	Party	or	Investor	Party	(as	the
case	may	be),	consent	to	entry	of	any	judgment	or	enter	into	any	settlement	or	other	compromise	which	does	not
include	as	an	unconditional	term	thereof	the	giving	by	the	claimant	or	plaintiff	to	such	Company	Party	or	Investor	Party
(as	the	case	may	be)	of	a	release	from	all	liability	in	respect	to	such	Claim	or	litigation,	and	such	settlement	shall	not
include	any	admission	as	to	fault	on	the	part	of	the	Company	Party.	For	the	avoidance	of	doubt,	the	immediately
preceding	sentence	shall	apply	to	Sections	6(a)	and	6(b)	hereof.	Following	indemnification	as	provided	for	hereunder,
the	indemnifying	party	shall	be	subrogated	to	all	rights	of	the	Company	Party	or	Investor	Party	(as	the	case	may	be)
with	respect	to	all	third	parties,	firms	or	corporations	relating	to	the	matter	for	which	indemnification	has	been	made.
The	failure	to	deliver	written	notice	to	the	indemnifying	party	within	a	reasonable	time	of	the	commencement	of	any
such	action	shall	not	relieve	such	indemnifying	party	of	any	liability	to	the	Investor	Party	or	Company	Party	(as	the	case
may	be)	under	this	SectionÂ	6,	except	to	the	extent	that	the	indemnifying	party	is	materially	and	adversely	prejudiced
in	its	ability	to	defend	such	action.	(d)	No	Person	involved	in	the	sale	of	Registrable	Securities	who	is	guilty	of
fraudulent	misrepresentation	(within	the	meaning	of	SectionÂ	11(f)	of	the	Securities	Act)	in	connection	with	such	sale
shall	be	entitled	to	indemnification	from	any	Person	involved	in	such	sale	of	Registrable	Securities	who	is	not	guilty	of
fraudulent	misrepresentation.	(e)	The	indemnification	required	by	this	SectionÂ	6	shall	be	made	by	periodic	payments
of	the	amount	thereof	during	the	course	of	the	investigation	or	defense,	as	and	when	bills	are	received	or	Indemnified
Damages	are	incurred;	provided	that	any	Person	receiving	any	payment	pursuant	to	this	SectionÂ	6	shall	promptly
reimburse	the	Person	making	such	payment	for	the	amount	of	such	payment	to	the	extent	a	court	of	competent
jurisdiction	determines	that	such	Person	receiving	such	payment	was	not	entitled	to	such	payment.	(f)	The	indemnity
and	contribution	agreements	contained	herein	shall	be	in	addition	to	(i)Â	any	cause	of	action	or	similar	right	of	the
Company	Party	or	Investor	Party	against	the	indemnifying	party	or	others,	and	(ii)Â	any	liabilities	the	indemnifying
party	may	be	subject	to	pursuant	to	the	law.	Â		7.	Contribution.	To	the	extent	any	indemnification	by	an	indemnifying
party	is	prohibited	or	limited	by	law,	the	indemnifying	party	agrees	to	make	the	maximum	contribution	with	respect	to
any	amounts	for	which	it	would	otherwise	be	liable	under	SectionÂ	6	to	the	fullest	extent	permitted	by	law;	provided,
however:	(i)Â	no	contribution	shall	be	made	under	circumstances	where	the	maker	would	not	have	been	liable	for
indemnification	under	the	fault	standards	set	forth	in	SectionÂ	6	of	this	Agreement,	(ii)Â	no	Person	involved	in	the	sale
of	Registrable	Securities	which	Person	is	guilty	of	fraudulent	misrepresentation	(within	the	meaning	of	SectionÂ	11(f)	of
the	Securities	Act)	in	connection	with	such	sale	shall	be	entitled	to	contribution	from	any	Person	involved	in	such	sale
of	Registrable	Securities	who	was	not	guilty	of	fraudulent	misrepresentation;	and	(iii)Â	contribution	by	any	seller	of
Registrable	Securities	shall	be	limited	in	amount	to	the	amount	of	net	proceeds	received	by	such	seller	from	the
applicable	sale	of	such	Registrable	Securities	pursuant	to	such	Registration	Statement.	Notwithstanding	the	provisions
of	this	SectionÂ	7,	the	Investor	shall	not	be	required	to	contribute,	in	the	aggregate,	any	amount	in	excess	of	the
amount	by	which	the	net	proceeds	actually	received	by	the	Investor	from	the	applicable	sale	of	the	Registrable
Securities	subject	to	the	Claim	exceeds	the	amount	of	any	damages	that	the	Investor	has	otherwise	been	required	to
pay,	or	would	otherwise	be	required	to	pay	under	SectionÂ	6(b),	by	reason	of	such	untrue	or	alleged	untrue	statement
or	omission	or	alleged	omission.	Â		8.	Reports	Under	the	Exchange	Act.	With	a	view	to	making	available	to	the	Investor
the	benefits	of	Rule	144,	the	Company	agrees	to:	(a)	so	long	as	the	Investor	owns	Registrable	Securities,	use	its
reasonable	best	efforts	to	make	and	keep	public	information	available,	as	those	terms	are	understood	and	defined	in
Rule	144;	(b)	so	long	as	the	Investor	owns	Registrable	Securities,	use	its	reasonable	best	efforts	to	file	with	the
Commission	in	a	timely	manner	all	reports	and	other	documents	required	of	the	Company	under	the	Securities	Act	and
the	Exchange	Act	so	long	as	the	Company	remains	subject	to	such	requirements	(it	being	understood	that	nothing
herein	shall	limit	any	of	the	Companyâ€™s	obligations	under	the	Purchase	Agreement)	and	the	filing	of	such	reports
and	other	documents	is	required	for	the	applicable	provisions	of	Rule	144;	(c)	furnish	to	the	Investor	so	long	as	the
Investor	owns	Registrable	Securities,	promptly	upon	request,	(i)Â	a	written	statement	by	the	Company,	if	true,	that	it
has	complied	with	the	reporting,	submission	and	posting	requirements	of	Rule	144	and	the	Exchange	Act,	if	applicable
(ii)Â	a	copy	of	the	most	recent	annual	or	quarterly	report	of	the	Company	and	such	other	reports	and	documents	so
filed	by	the	Company	with	the	Commission	if	such	reports	are	not	publicly	available	via	EDGAR,	and	(iii)Â	such	other
information	as	may	be	reasonably	requested	to	permit	the	Investor	to	sell	such	securities	pursuant	to	Rule	144	without
registration;	and	(d)	take	such	additional	action	as	is	reasonably	requested	by	the	Investor	to	enable	the	Investor	to	sell
the	Registrable	Securities	pursuant	to	Rule	144,	including,	without	limitation,	delivering	all	such	legal	opinions,
consents,	certificates,	resolutions	and	instructions	to	the	Companyâ€™s	Transfer	Agent	as	may	be	reasonably
requested	from	time	to	time	by	the	Investor	and	otherwise	fully	cooperate	with	Investor	and	Investorâ€™s	broker	to
effect	such	sale	of	securities	pursuant	to	Rule	144.	Â		9.	Assignment	of	Registration	Rights.	The	Company	shall	not
assign	this	Agreement	or	any	rights	or	obligations	hereunder	without	the	prior	written	consent	of	the	Investor;
provided,	however,	that	any	transaction,	whether	by	merger,	reorganization,	restructuring,	consolidation,	financing	or
otherwise,	whereby	the	Company	remains	the	surviving	entity	immediately	after	such	transaction	shall	not	be	deemed
an	assignment.	The	Investor	may	not	assign	its	rights	under	this	Agreement	without	the	prior	written	consent	of	the
Company,	other	than	to	an	affiliate	of	the	Investor	controlled	by	Fredric	Zaino,	in	which	case	the	assignee	must	agree	in
writing	to	be	bound	by	the	terms	and	conditions	of	this	Agreement.	Â		10.	Amendment	or	Waiver.	No	provision	of	this
Agreement	may	be	amended	or	waived	by	the	parties	from	and	after	the	date	that	is	one	(1)Â	Trading	Day	immediately
preceding	the	filing	of	the	New	Registration	Statement	with	the	Commission.	Subject	to	the	immediately	preceding
sentence,	no	provision	of	this	Agreement	may	be	(i)Â	amended	other	than	by	a	written	instrument	signed	by	both
parties	hereto	or	(ii)Â	waived	other	than	in	a	written	instrument	signed	by	the	party	against	whom	enforcement	of	such
waiver	is	sought.	Failure	of	any	party	to	exercise	any	right	or	remedy	under	this	Agreement	or	otherwise,	or	delay	by	a
party	in	exercising	such	right	or	remedy,	shall	not	operate	as	a	waiver	thereof.	Â		11.	Miscellaneous.	(a)	Solely	for
purposes	of	this	Agreement,	a	Person	is	deemed	to	be	a	holder	of	Registrable	Securities	whenever	such	Person	owns	or
is	deemed	to	own	of	record	such	Registrable	Securities.	If	the	Company	receives	conflicting	instructions,	notices	or
elections	from	two	or	more	Persons	with	respect	to	the	same	Registrable	Securities,	the	Company	shall	act	upon	the



basis	of	instructions,	notice	or	election	received	from	such	record	owner	of	such	Registrable	Securities.	(b)	Any	notices,
consents,	waivers	or	other	communications	required	or	permitted	to	be	given	under	the	terms	of	this	Agreement	shall
be	given	in	accordance	with	SectionÂ	9.4	of	the	Purchase	Agreement.	(c)	Failure	of	any	party	to	exercise	any	right	or
remedy	under	this	Agreement	or	otherwise,	or	delay	by	a	party	in	exercising	such	right	or	remedy,	shall	not	operate	as
a	waiver	thereof.	The	Company	and	the	Investor	acknowledge	and	agree	that	irreparable	damage	would	occur	in	the
event	that	any	of	the	provisions	of	this	Agreement	were	not	performed	in	accordance	with	their	specific	terms	or	were
otherwise	breached.	It	is	accordingly	agreed	that	either	party	shall	be	entitled	to	an	injunction	or	injunctions	to	prevent
or	cure	breaches	of	the	provisions	of	this	Agreement	by	the	other	party	and	to	enforce	specifically	the	terms	and
provisions	hereof	(without	the	necessity	of	showing	economic	loss	and	without	any	bond	or	other	security	being
required),	this	being	in	addition	to	any	other	remedy	to	which	either	party	may	be	entitled	by	law	or	equity.	(d)	All
questions	concerning	the	construction,	validity,	enforcement	and	interpretation	of	this	Agreement	shall	be	governed	by
the	internal	laws	of	the	State	of	New	York,	without	giving	effect	to	any	choice	of	law	or	conflict	of	law	provision	or	rule
(whether	of	the	State	of	New	York	or	any	other	jurisdictions)	that	would	cause	the	application	of	the	laws	of	any
jurisdictions	other	than	the	State	of	New	York.	Each	party	hereby	irrevocably	submits	to	the	exclusive	jurisdiction	of	the
federal	courts	sitting	in	The	City	of	New	York,	Borough	of	Manhattan,	for	the	adjudication	of	any	dispute	hereunder	or
in	connection	herewith	or	with	any	transaction	contemplated	hereby	or	discussed	herein,	and	hereby	irrevocably
waives,	and	agrees	not	to	assert	in	any	suit,	action	or	proceeding,	any	claim	that	it	is	not	personally	subject	to	the
jurisdiction	of	any	such	court,	that	such	suit,	action	or	proceeding	is	brought	in	an	inconvenient	forum	or	that	the	venue
of	such	suit,	action	or	proceeding	is	improper.	Each	party	hereby	irrevocably	waives	personal	service	of	process	and
consents	to	process	being	served	in	any	such	suit,	action	or	proceeding	by	mailing	a	copy	thereof	to	such	party	at	the
address	for	such	notices	to	it	under	this	Agreement	and	agrees	that	such	service	shall	constitute	good	and	sufficient
service	of	process	and	notice	thereof.	Nothing	contained	herein	shall	be	deemed	to	limit	in	any	way	any	right	to	serve
process	in	any	manner	permitted	by	law.	If	any	provision	of	this	Agreement	shall	be	invalid	or	unenforceable	in	any
jurisdiction,	such	invalidity	or	unenforceability	shall	not	affect	the	validity	or	enforceability	of	the	remainder	of	this
Agreement	in	that	jurisdiction	or	the	validity	or	enforceability	of	any	provision	of	this	Agreement	in	any	other
jurisdiction.	EACH	PARTY	HEREBY	IRREVOCABLY	WAIVES	ANY	RIGHT	IT	MAY	HAVE	TO,	AND	AGREES	NOT	TO
REQUEST,	A	JURY	TRIAL	FOR	THE	ADJUDICATION	OF	ANY	DISPUTE	HEREUNDER	OR	IN	CONNECTION
HEREWITH	OR	ARISING	OUT	OF	THIS	AGREEMENT	OR	ANY	TRANSACTION	CONTEMPLATED	HEREBY.	(e)	The
Transaction	Documents	set	forth	the	entire	agreement	and	understanding	of	the	parties	solely	with	respect	to	the
subject	matter	thereof	and	supersedes	all	prior	and	contemporaneous	agreements,	negotiations	and	understandings
between	the	parties,	both	oral	and	written,	solely	with	respect	to	such	matters.	There	are	no	promises,	undertakings,
representations	or	warranties	by	either	party	relative	to	subject	matter	hereof	not	expressly	set	forth	in	the	Transaction
Documents.	Notwithstanding	anything	in	this	Agreement	to	the	contrary	and	without	implication	that	the	contrary
would	otherwise	be	true,	nothing	contained	in	this	Agreement	shall	limit,	modify	or	affect	in	any	manner	whatsoever
(i)Â	the	conditions	precedent	to	a	Fixed	Purchase,	a	VWAP	Purchase	or	an	Additional	VWAP	Purchase	contained	in	the
Purchase	Agreement	or	(ii)Â	any	of	the	Companyâ€™s	obligations	under	the	Purchase	Agreement.	(f)	This	Agreement
shall	inure	to	the	benefit	of	and	be	binding	upon	the	parties	hereto	and	their	respective	successors.	This	Agreement	is
not	for	the	benefit	of,	nor	may	any	provision	hereof	be	enforced	by,	any	Person,	other	than	the	parties	hereto,	their
respective	successors	and	the	Persons	referred	to	in	Sections	6	and	7	hereof.	(g)	The	headings	in	this	Agreement	are
for	convenience	of	reference	only	and	shall	not	limit	or	otherwise	affect	the	meaning	hereof.	Unless	the	context	clearly
indicates	otherwise,	each	pronoun	herein	shall	be	deemed	to	include	the	masculine,	feminine,	neuter,	singular	and
plural	forms	thereof.	The	terms	â€œincluding,â€​	â€œincludes,â€​	â€œincludeâ€​	and	words	of	like	import	shall	be
construed	broadly	as	if	followed	by	the	words	â€œwithout	limitation.â€​	The	terms	â€œherein,â€​	â€œhereunder,â€​
â€œhereofâ€​	and	words	of	like	import	refer	to	this	entire	Agreement	instead	of	just	the	provision	in	which	they	are
found.	(h)	This	Agreement	may	be	executed	in	two	or	more	identical	counterparts,	all	of	which	shall	be	considered	one
and	the	same	agreement	and	shall	become	effective	when	counterparts	have	been	signed	by	each	party	and	delivered	to
the	other	party;	provided	that	a	facsimile	signature	or	signature	delivered	by	e-mail	in	a	â€œ.pdfâ€​	format	data	file,
including	any	electronic	signature	complying	with	the	U.S.	federal	ESIGN	Act	of	2000,	e.g.,	www.docusign.com,
www.echosign.adobe.com,	etc.,	shall	be	considered	due	execution	and	shall	be	binding	upon	the	signatory	thereto	with
the	same	force	and	effect	as	if	the	signature	were	an	original	signature.	(i)	Each	party	shall	do	and	perform,	or	cause	to
be	done	and	performed,	all	such	further	acts	and	things,	and	shall	execute	and	deliver	all	such	other	agreements,
certificates,	instruments	and	documents	as	any	other	party	may	reasonably	request	in	order	to	carry	out	the	intent	and
accomplish	the	purposes	of	this	Agreement	and	the	consummation	of	the	transactions	contemplated	hereby.	(j)	The
language	used	in	this	Agreement	will	be	deemed	to	be	the	language	chosen	by	the	parties	to	express	their	mutual	intent
and	no	rules	of	strict	construction	will	be	applied	against	any	party.	[Signature	Pages	Follow]	IN	WITNESS	WHEREOF,
Investor	and	the	Company	have	caused	their	respective	signature	page	to	this	Registration	Rights	Agreement	to	be	duly
executed	as	of	the	date	first	written	above.	Â		COMPANY:	APTOSE	BIOSCIENCES	INC.	By:	Â		/s/	William	G.	Rice	Â	
Name:	William	G.	Rice,	Ph.D.	Â		Title:	Chairman,	President,	and	Chief	Executive	Officer	IN	WITNESS	WHEREOF,
Investor	and	the	Company	have	caused	their	respective	signature	page	to	this	Registration	Rights	Agreement	to	be	duly
executed	as	of	the	date	first	written	above.	Â		INVESTOR:	KEYSTONE	CAPITAL	PARTNERS,	LLC	By:	Â		/s/	Fred	Zaino
Â		Name:	Fred	Zaino	Â		Title:	Chief	Investment	Officer	EXHIBIT	A	FORM	OF	NOTICE	OF	EFFECTIVENESS	OF
REGISTRATION	STATEMENT	[â—​]	[â—​]	[â—​]	Re:	Aptose	Biosciences	Inc.	Ladies	and	Gentlemen:	We	are	counsel	to
Aptose	Biosciences	Inc.,	a	corporation	organized	under	the	laws	of	Canada	(the	â€œCompanyâ€​),	and	have	represented
the	Company	in	connection	with	that	certain	Common	Share	Purchase	Agreement,	dated	[â€¢],	2025	(the	â€œPurchase
Agreementâ€​),	entered	into	by	and	among	the	Company	and	the	Investor	named	therein	(the	â€œHolderâ€​)	pursuant	to
which	the	Company	will	issue	to	the	Holder	from	time	to	time	the	Companyâ€™s	common	shares	(the	â€​Common
Sharesâ€​).	Pursuant	to	the	Purchase	Agreement,	the	Company	also	has	entered	into	a	Registration	Rights	Agreement,
dated	[â€¢],	2025,	with	the	Holder	(the	â€œRegistration	Rights	Agreementâ€​),	pursuant	to	which	the	Company	agreed,
among	other	things,	to	register	the	offer	and	sale	by	the	Holder	of	the	Registrable	Securities	(as	defined	in	the
Registration	Rights	Agreement)	under	the	Securities	Act	of	1933,	as	amended	(the	â€œSecurities	Actâ€​).	In	connection
with	the	Companyâ€™s	obligations	under	the	Registration	Rights	Agreement,	on	[â€¢],	2025,	the	Company	filed	a
Registration	Statement	on	Form	S-1	(File	No.Â	333-[â€¢])	(the	â€œRegistration	Statementâ€​)	with	the	Securities	and
Exchange	Commission	(the	â€œCommissionâ€​)	relating	to	the	Registrable	Securities	which	names	the	Holder	as	an
underwriter	and	a	selling	shareholder	thereunder.	In	connection	with	the	foregoing,	based	solely	on	our	review	of	the
Commissionâ€™s	EDGAR	website,	we	advise	you	that	the	Registration	Statement	became	effective	under	the	Securities



Act	on	[â€¢],	2025.	In	addition,	based	solely	on	our	review	of	the	information	made	available	by	the	Commission	at
http://www.sec.gov/litigation/stoporders.shtml,	we	confirm	that	the	Commission	has	not	issued	any	stop	order
suspending	the	effectiveness	of	the	Registration	Statement.	To	our	knowledge,	based	solely	on	our	participation	in	the
conferences	mentioned	above	regarding	the	Registration	Statement	and	our	review	of	the	information	made	available
by	the	Commission	at	http://www.sec.gov/litigation/stoporders.shtml,	no	proceedings	for	that	purpose	are	pending	or
have	been	instituted	or	threatened	by	the	Commission.	This	letter	shall	serve	as	our	standing	opinion	to	you	that	the
Common	Shares	are	freely	transferable	by	the	Holder	pursuant	to	the	Registration	Statement,	provided	the	Registration
Statement	remains	effective.	This	opinion	letter	is	limited	to	the	federal	securities	laws	of	the	United	States	of	America.
We	express	no	opinion	as	to	matters	relating	to	state	securities	laws	or	Blue	Sky	laws.	We	assume	no	obligation	to
update	or	supplement	this	opinion	letter	to	reflect	any	facts	or	circumstances	which	may	hereafter	come	to	our
attention	with	respect	to	the	opinion	and	statements	expressed	above,	including	any	changes	in	applicable	law	that	may
hereafter	occur.	This	opinion	letter	is	being	delivered	solely	for	the	benefit	of	the	person	to	whom	it	is	addressed;
accordingly,	it	may	not	be	quoted,	filed	with	any	governmental	authority	or	other	regulatory	agency	or	otherwise
circulated	or	utilized	for	any	purposes	without	our	prior	written	consent.	Â		Very	truly	yours,	[_________________________]
By:	Â		Â		cc:	EXHIBIT	B	SELLING	STOCKHOLDER	This	prospectus	relates	to	the	possible	resale	from	time	to	time	by
Keystone	Capital	Partners	of	any	or	all	of	the	common	shares	that	may	be	issued	by	us	to	Keystone	Capital	Partners
under	the	Purchase	Agreement.	For	additional	information	regarding	the	issuance	of	common	shares	covered	by	this
prospectus,	see	the	section	entitled	â€œKeystone	Capital	Partners	Committed	Equity	Financingâ€​	above.	We	are
registering	the	common	shares	pursuant	to	the	provisions	of	the	Registration	Rights	Agreement	we	entered	into	with
Keystone	Capital	Partners	on	[â—​],	2025	in	order	to	permit	the	selling	shareholder	to	offer	the	shares	for	resale	from
time	to	time.	Except	for	the	transactions	contemplated	by	the	Purchase	Agreement	and	the	Registration	Rights
Agreement,	Keystone	Capital	has	not	had	any	material	relationship	with	us	within	the	past	three	years.	As	used	in	this
prospectus,	the	term	â€œselling	shareholderâ€​	means	Keystone	Capital	Partners,	LLC.	The	table	below	presents
information	regarding	the	selling	shareholder	and	the	common	shares	that	it	may	offer	from	time	to	time	under	this
prospectus.	This	table	is	prepared	based	on	information	supplied	to	us	by	the	selling	shareholder,	and	reflects	holdings
as	of	[â€¢],	2025.	The	number	of	shares	in	the	column	â€œMaximum	Number	of	Common	Shares	to	be	Offered
Pursuant	to	this	Prospectusâ€​	represents	all	of	the	common	shares	that	the	selling	shareholder	may	offer	under	this
prospectus.	The	selling	shareholder	may	sell	some,	all	or	none	of	its	shares	in	this	offering.	We	do	not	know	how	long
the	selling	shareholder	will	hold	the	shares	before	selling	them,	and	we	currently	have	no	agreements,	arrangements	or
understandings	with	the	selling	shareholder	regarding	the	sale	of	any	of	the	shares.	Beneficial	ownership	is	determined
in	accordance	with	Rule	13d-3(d)	promulgated	by	the	SEC	under	the	Exchange	Act,	and	includes	common	shares	with
respect	to	which	the	selling	shareholder	has	voting	and	investment	power.	The	percentage	of	common	shares
beneficially	owned	by	the	selling	shareholder	prior	to	the	offering	shown	in	the	table	below	is	based	on	an	aggregate	of
[â—​]	of	our	common	shares	outstanding	on	[â—​],	2025.	Because	the	purchase	price	of	the	common	shares	issuable
under	the	Purchase	Agreement	is	determined	on	each	Fixed	Purchase	Date,	with	respect	to	a	Fixed	Purchase,	on	the
applicable	VWAP	Purchase	Date,	with	respect	to	a	VWAP	Purchase,	and	on	the	applicable	Additional	VWAP	Purchase
Date,	with	respect	to	an	Additional	VWAP	Purchase,	the	number	of	shares	that	may	actually	be	sold	by	the	Company	to
Keystone	Capital	under	the	Purchase	Agreement	may	be	fewer	than	the	number	of	shares	being	offered	by	this
prospectus.	The	fourth	column	assumes	the	sale	of	all	of	the	shares	offered	by	the	selling	shareholder	pursuant	to	this
prospectus.	Â		Name	of	Selling	Shareholder	Â	Â		Number	of	CommonShares	OwnedPrior	to	Offering	Â	Â	
MaximumÂ	NumberÂ	ofCommonÂ	SharesÂ	toÂ	beOffered	Pursuant	tothis	Prospectus	Â		Number	of	CommonShares
OwnedAfter	Offering	Â		Â	Â		Number(1)	Â		Percent(2)	Â	Â		Â		Â		Number(3)	Â	Â		Percent(2)	Keystone	Capital	Partners,
LLC(4)	Â	Â		[_________]	Â		*	Â	Â		[â—​]	Â		0	Â	Â		â€”	Â		*	Represents	beneficial	ownership	of	less	than	[_]%	of	our
outstanding	common	shares.	(1)	This	number	represents	the	[________]	common	shares	we	issued	to	Keystone	Capital
Partners	on	[â€¢],	2025	as	Commitment	Shares	in	consideration	for	entering	into	the	Purchase	Agreement	with	us.	In
addition,	we	have	agreed	to	issue	to	Keystone	Capital	Partners	an	additional	[_]	common	shares	as	Commitment	Shares
[ANYTHING	ISSUABLE	WITHIN	60	DAYS	SHOULD	BE	INCLUDED	IN	THE	TABLE].	In	accordance	with	Rule	13d-3(d)
under	the	Exchange	Act,	we	have	excluded	from	the	number	of	shares	beneficially	owned	prior	to	the	offering	all	of	the
shares	that	Keystone	Capital	may	be	required	to	purchase	under	the	Purchase	Agreement,	because	the	issuance	of	such
shares	is	solely	at	our	discretion	and	is	subject	to	conditions	contained	in	the	Purchase	Agreement,	the	satisfaction	of
which	are	entirely	outside	of	Keystone	Capitalâ€™s	control,	including	the	registration	statement	that	includes	this
prospectus	becoming	and	remaining	effective.	Furthermore,	the	Fixed	Purchases,	VWAP	Purchase,	or	Additional	VWAP
Purchase,	as	applicable,	of	common	shares	are	subject	to	certain	agreed	upon	maximum	amount	limitations	set	forth	in
the	Purchase	Agreement.	Also,	the	Purchase	Agreement	prohibits	us	from	issuing	and	selling	any	of	our	common	shares
to	Keystone	Capital	to	the	extent	such	shares,	when	aggregated	with	all	other	common	shares	then	beneficially	owned
by	Keystone	Capital,	would	cause	Keystone	Capitalâ€™s	beneficial	ownership	of	our	common	shares	to	exceed	the
4.99%	Beneficial	Ownership	Cap.	Â		(2)	Applicable	percentage	ownership	is	based	on	[â€¢]	of	our	common	shares
outstanding	as	of	[â€¢],	2025.	Â		(3)	Assumes	the	sale	of	all	shares	being	offered	pursuant	to	this	prospectus.	Â		(4)	The
business	address	of	Keystone	Capital	Partners,	LLC	is	139	Fulton	Street,	Suite	412,	New	York,	NY	10038.	Keystone
Capital	Partners,	LLCâ€™s	principal	business	is	that	of	a	private	investor.	Ranz	Group,	LLC,	a	Delaware	limited	liability
company,	is	the	managing	member	of	Keystone	Capital	Partners,	LLC	and	the	beneficial	owner	of	97%	of	the
membership	interests	in	Keystone	Capital	Partners,	LLC.	Fredric	G.	Zaino	is	the	managing	member	of	Ranz	Group,	LLC
and	has	sole	voting	control	and	investment	discretion	over	securities	beneficially	owned	directly	by	Keystone	Capital,
LLC	and	indirectly	by	Ranz	Group,	LLC.	We	have	been	advised	that	none	of	Mr.Â	Zaino,	Ranz	Group,	LLC	or	Keystone
Capital	Partners,	LLC	is	a	member	of	the	Financial	Industry	Regulatory	Authority,	or	FINRA,	or	an	independent	broker-
dealer,	or	an	affiliate	or	associated	person	of	a	FINRA	member	or	independent	broker-dealer.	The	foregoing	should	not
be	construed	in	and	of	itself	as	an	admission	by	Mr.Â	Zaino	as	to	beneficial	ownership	of	the	securities	beneficially
owned	directly	by	Keystone	Capital	Partners,	LLC	and	indirectly	by	Ranz	Group,	LLC.	PLAN	OF	DISTRIBUTION	The
common	shares	offered	by	this	prospectus	are	being	offered	by	the	selling	shareholder,	Keystone	Capital	Partners,	LLC.
The	shares	may	be	sold	or	distributed	from	time	to	time	by	the	selling	shareholder	directly	to	one	or	more	purchasers
or	through	brokers,	dealers,	or	underwriters	who	may	act	solely	as	agents	at	market	prices	prevailing	at	the	time	of
sale,	at	prices	related	to	the	prevailing	market	prices,	at	negotiated	prices,	or	at	fixed	prices,	which	may	be	changed.
The	sale	of	our	common	shares	offered	by	this	prospectus	could	be	effected	in	one	or	more	of	the	following	methods:	Â	
Â		â€¢	Â		ordinary	brokersâ€™	transactions;	Â		Â		â€¢	Â		transactions	involving	cross	or	block	trades;	Â		Â		â€¢	Â	
through	brokers,	dealers,	or	underwriters	who	may	act	solely	as	agents;	Â		Â		â€¢	Â		â€œat	the	marketâ€​	into	an



existing	market	for	our	common	shares;	Â		Â		â€¢	Â		in	other	ways	not	involving	market	makers	or	established	business
markets,	including	direct	sales	to	purchasers	or	sales	effected	through	agents;	Â		Â		â€¢	Â		in	privately	negotiated
transactions;	or	Â		Â		â€¢	Â		any	combination	of	the	foregoing.	In	order	to	comply	with	the	securities	laws	of	certain
states,	if	applicable,	the	shares	may	be	sold	only	through	registered	or	licensed	brokers	or	dealers.	In	addition,	in
certain	states,	the	shares	may	not	be	sold	unless	they	have	been	registered	or	qualified	for	sale	in	the	state	or	an
exemption	from	the	stateâ€™s	registration	or	qualification	requirement	is	available	and	complied	with.	None	of	our
common	shares	issued	pursuant	to	the	Purchase	Agreement	will	be	offered	for	sale	or	sold	by	us	of	the	selling
shareholder	on	the	[TSX]	or	to	purchasers	resident	in	Canada.	Keystone	Capital	Partners,	LLC	is	an	â€œunderwriterâ€​
within	the	meaning	of	SectionÂ	2(a)(11)	of	the	Securities	Act.	Keystone	Capital	has	informed	us	that	it	intends	to	use
one	or	more	registered	broker-dealers	to	effectuate	all	sales,	if	any,	of	our	common	shares	that	it	has	acquired	and	may
in	the	future	acquire	from	us	pursuant	to	the	Purchase	Agreement.	Such	sales	will	be	made	at	prices	and	at	terms	then
prevailing	or	at	prices	related	to	the	then	current	market	price.	Each	such	registered	broker-dealer	will	be	an
underwriter	within	the	meaning	of	SectionÂ	2(a)(11)	of	the	Securities	Act.	Keystone	Capital	has	informed	us	that	each
such	broker-dealer	will	receive	commissions	from	Keystone	Capital	that	will	not	exceed	customary	brokerage
commissions.	Brokers,	dealers,	underwriters	or	agents	participating	in	the	distribution	of	our	common	shares	offered	by
this	prospectus	may	receive	compensation	in	the	form	of	commissions,	discounts,	or	concessions	from	the	purchasers,
for	whom	the	broker-dealers	may	act	as	agent,	of	the	shares	sold	by	the	selling	shareholder	through	this	prospectus.
The	compensation	paid	to	any	such	particular	broker-dealer	by	any	such	purchasers	of	our	common	shares	sold	by	the
selling	shareholder	may	be	less	than	or	in	excess	of	customary	commissions.	Neither	we	nor	the	selling	shareholder	can
presently	estimate	the	amount	of	compensation	that	any	agent	will	receive	from	any	purchasers	of	our	common	shares
sold	by	the	selling	shareholder.	We	know	of	no	existing	arrangements	between	the	selling	shareholder	or	any	other
shareholder,	broker,	dealer,	underwriter	or	agent	relating	to	the	sale	or	distribution	of	our	common	shares	offered	by
this	prospectus.	We	may	from	time	to	time	file	with	the	SEC	one	or	more	supplements	to	this	prospectus	or
amendments	to	the	registration	statement	of	which	this	prospectus	forms	a	part	to	amend,	supplement	or	update
information	contained	in	this	prospectus,	including,	if	and	when	required	under	the	Securities	Act,	to	disclose	certain
information	relating	to	a	particular	sale	of	shares	offered	by	this	prospectus	by	the	selling	shareholder,	including	the
names	of	any	brokers,	dealers,	underwriters	or	agents	participating	in	the	distribution	of	such	shares	by	the	selling
shareholder,	any	compensation	paid	by	the	selling	shareholder	to	any	such	brokers,	dealers,	underwriters	or	agents,
and	any	other	required	information.	We	will	pay	the	expenses	incident	to	the	registration	under	the	Securities	Act	of
the	offer	and	sale	of	our	common	shares	covered	by	this	prospectus	by	the	selling	shareholder.	As	consideration	for	its
irrevocable	commitment	to	purchase	our	common	shares	under	the	Purchase	Agreement,	we	have	issued	to	Keystone
Capital	________	common	shares	as	Commitment	Shares	in	accordance	with	the	Purchase	Agreement	and	have	agreed	to
issue	to	Keystone	Capital	an	additional	____________	common	shares	as	Commitment	Shares.	We	have	also	paid	to
Keystone	Capital	$25,000	in	cash	as	reimbursement	for	the	reasonable,	out-of-pocket	expenses	incurred	by	Keystone
Capital,	including	the	legal	fees	and	disbursements	of	Keystone	Capitalâ€™s	legal	counsel,	in	connection	with	its	due
diligence	investigation	of	the	Company	and	in	connection	with	the	preparation,	negotiation	and	execution	of	the
Purchase	Agreement.	We	also	have	agreed	to	indemnify	Keystone	Capital	and	certain	other	persons	against	certain
liabilities	in	connection	with	the	offering	of	our	common	shares	offered	hereby,	including	liabilities	arising	under	the
Securities	Act	or,	if	such	indemnity	is	unavailable,	to	contribute	amounts	required	to	be	paid	in	respect	of	such
liabilities.	Keystone	Capital	has	agreed	to	indemnify	us	against	liabilities	under	the	Securities	Act	that	may	arise	from
certain	written	information	furnished	to	us	by	Keystone	Capital	specifically	for	use	in	this	prospectus	or,	if	such
indemnity	is	unavailable,	to	contribute	amounts	required	to	be	paid	in	respect	of	such	liabilities.	Insofar	as
indemnification	for	liabilities	arising	under	the	Securities	Act	may	be	permitted	to	our	directors,	officers,	and
controlling	persons,	we	have	been	advised	that	in	the	opinion	of	the	SEC	this	indemnification	is	against	public	policy	as
expressed	in	the	Securities	Act	and	is	therefore,	unenforceable.	We	estimate	that	the	total	expenses	for	the	offering	will
be	approximately	$[â—​].	Keystone	Capital	has	represented	to	us	that	at	no	time	prior	to	the	date	of	the	Purchase
Agreement	has	Keystone	Capital	or	its	agents,	representatives	or	affiliates	engaged	in	or	effected,	in	any	manner
whatsoever,	directly	or	indirectly,	any	short	sale	(as	such	term	is	defined	in	Rule	200	of	Regulation	SHO	of	the
Exchange	Act)	of	our	common	shares	or	any	hedging	transaction,	which	establishes	a	net	short	position	with	respect	to
our	common	shares.	Keystone	Capital	has	agreed	that	during	the	term	of	the	Purchase	Agreement,	neither	Keystone
Capital,	nor	any	of	its	agents,	representatives	or	affiliates	will	enter	into	or	effect,	directly	or	indirectly,	any	of	the
foregoing	transactions.	We	have	advised	the	selling	shareholder	that	it	is	required	to	comply	with	Regulation	M
promulgated	under	the	Exchange	Act.	With	certain	exceptions,	Regulation	M	precludes	the	selling	shareholder,	any
affiliated	purchasers,	and	any	broker-dealer	or	other	person	who	participates	in	the	distribution	from	bidding	for	or
purchasing,	or	attempting	to	induce	any	person	to	bid	for	or	purchase	any	security	which	is	the	subject	of	the
distribution	until	the	entire	distribution	is	complete.	Regulation	M	also	prohibits	any	bids	or	purchases	made	in	order	to
stabilize	the	price	of	a	security	in	connection	with	the	distribution	of	that	security.	All	of	the	foregoing	may	affect	the
marketability	of	the	securities	offered	by	this	prospectus.	This	offering	will	terminate	on	the	date	that	all	of	our	common
shares	offered	by	this	prospectus	have	been	sold	by	the	selling	shareholder.	Our	common	shares	are	currently	listed	on
The	Nasdaq	Capital	Market	under	the	symbol	â€œAPTOâ€​.	EXHIBIT	C	The	business	address	of	Keystone	Capital
Partners,	LLC	is	139	Fulton	Street,	Suite	412,	New	York,	NY	10038.	Keystone	Capital	Partners,	LLCâ€™s	principal
business	is	that	of	a	private	investor.	Ranz	Group,	LLC,	a	Delaware	limited	liability	company,	is	the	managing	member
of	Keystone	Capital	Partners,	LLC	and	the	beneficial	owner	of	97%	of	the	membership	interests	in	Keystone	Capital
Partners,	LLC.	Fredric	G.	Zaino	is	the	managing	member	of	Ranz	Group,	LLC	and	has	voting	control	and	investment
discretion	over	securities	beneficially	owned	directly	by	Keystone	Capital,	LLC	and	indirectly	by	Ranz	Group,	LLC.	We
have	been	advised	that	none	of	Mr.Â	Zaino,	Ranz	Group,	LLC	or	Keystone	Capital	Partners,	LLC	is	a	member	of	the
Financial	Industry	Regulatory	Authority,	or	FINRA,	or	an	independent	broker-dealer,	or	an	affiliate	or	associated	person
of	a	FINRA	member	or	independent	broker-dealer.	The	foregoing	should	not	be	construed	in	and	of	itself	as	an
admission	by	Mr.Â	Zaino	as	to	beneficial	ownership	of	the	securities	beneficially	owned	directly	by	Keystone	Capital
Partners,	LLC	and	indirectly	by	Ranz	Group,	LLC.	EX-23.1	5	d910194dex231.htm	EX-23.1	EX-23.1	Exhibit	23.1	Â	
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	use	of	our	report	dated	MarchÂ	26,	2024,	on	the	consolidated	financial	statements	of	Aptose	Biosciences	Inc.,	which
comprise	the	consolidated	statements	of	financial	position	as	at	DecemberÂ	31,	2023	and	DecemberÂ	31,	2022,	the
related	consolidated	statements	of	loss	and	comprehensive	loss,	changes	in	shareholdersâ€™	equity	and	cash	flows	for



the	years	then	ended,	and	the	related	notes,	which	are	incorporated	by	reference	in	the	registration	statement	(No.
333-â€ƒâ€ƒâ€ƒâ€ƒ)	dated	FebruaryÂ	13,	2025	on	Form	S-1	of	Aptose	Biosciences	Inc.	and	to	the	reference	to	our	firm
under	the	heading	â€œExpertsâ€​	in	the	preliminary	prospectus	included	in	the	registration	statement	(No.	333-	)	dated
FebruaryÂ	13,	2025	of	Aptose	Biosciences	Inc.	DRAFT	Chartered	Professional	Accountants,	Licensed	Public
Accountants	FebruaryÂ	13,	2025	Vaughan,	Canada	KPMG	LLP,	an	Ontario	limited	liability	partnership	and	member
firm	of	the	KPMG	global	organization	of	independent	member	firms	affiliated	with	KPMG	International	Limited,	a
private	English	company	limited	by	guarantee.	KPMG	Canada	provides	services	to	KPMG	LLP.	Document	classification:
KPMG	Confidential	EX-FILING	FEES	6	d910194dexfilingfees.htm	EX-FILING	FEES	EX-FILING	FEES	Exhibit	107
Calculation	of	Filing	Fee	Table	Form	S-1	(Form	Type)	Aptose	Biosciences	Inc.	(Exact	Name	of	Registrant	as	Specified	in
its	Charter)	Table	1:	Newly	Registered	Securities	Â		Â		Â		Â		Â		Â		Â		Â		Â		Security	Type	Â		Security	Class	Title	Â		Fee
Calculation	Rule	Â		Amount	Registered(1)(2)	Â		Proposed	Maximum	Offering	Price	Per	Unit(3)	Â		Maximum	Aggregate
Offering	Price(3)	Â		Fee	Rate	Â		Amount	of	Registration	Fee	Â		Â		Â		Â		Â		Â		Â		Â		Equity	Â		Common	Share,	no	par
value	per	share	Â		Other(3)	Â		12,030,218	Â		$0.18265	Â		$2,197,319	Â		0.00015310	Â		$336.41	Â		Â		Â		Â		Â		Total
Offering	Amounts	Â		Â		$2,197,319	Â		Â		â€”â€‚	Â		Â		Â		Â		Â		Total	Fee	Offsets	Â		Â		Â		Â		â€”â€‚	Â		Â		Â		Â		Â		Net	Fee
Due	Â		Â		Â		Â		Â		Â		Â		$336.41	(1)	Pursuant	to	Rule	416(a)	under	the	Securities	Act	of	1933,	as	amended	(the
â€œSecurities	Actâ€​),	this	registration	statement	includes	such	indeterminable	number	of	additional	shares	of	the
registrantâ€™s	common	share,	no	par	per	share	(the	â€œCommon	Shareâ€​),	as	may	be	issued	as	a	result	of	an
adjustment	to	the	shares	by	reason	of	a	share	split,	share	dividend	or	similar	capital	adjustment,	as	required	by	the
plans.	(2)	Represents	72,181	Common	Shares	previously	issued	to	the	selling	shareholder	on	FebruaryÂ	7,	2025,
168,423	Common	Shares	to	be	issued	pursuant	to	the	purchase	agreement	with	the	selling	shareholder,	and	up	to
11,789,614	Common	Shares	that	are	issuable	at	the	option	of	the	registrant	pursuant	to	a	purchase	agreement	with	the
selling	shareholder.	(3)	Pursuant	to	Rule	457(c)	under	the	Securities	Act,	calculated	on	the	basis	of	the	average	of	the
high	and	low	prices	per	share	of	the	Common	Shares	reported	on	the	Nasdaq	Capital	Market	on	FebruaryÂ	7,	2025.
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