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PART |
Unless the context requires otherwise, referentdisis report to “we,” “our,” “us,” “Company” andBio-Path” refer to BioPath Holdings, In
and its subsidiary. Our wholly-owned subsidiarig-Bath, Inc., is sometimes hereafter referredsttBio-Path Subsidiary”.

Note Regarding Forward-Looking Statements

This annual report on Form 10-K contains forwhrdking statements that have been made pursughetprovisions of the Private Securi
Litigation Reform Act of 1995. Such forwatdeking statements are based on current expectatiestimates and projections about
industry, managemeitbeliefs, and certain assumptions made by our geament, and may include, but are not limited ttest@nts regardin

the potential benefits and commercial potentiadwf potential product:

our clinical trials, commencement dates for newicél trials, clinical trial results, evaluation ofir clinical trial results t
regulatory agencies in other countri

our ability to obtain additional financin

the safety and efficacy of our product candide

estimates of the potential markets and estimatalddates

any changes in the current or anticipated marketathel or medical need of our potential produ
need for additional research and test

the uncertainties involved in the drug developnmntess and manufacturir

our future research and development activi

assessment of competitors and potential compet

potential costs resulting from product liability ather thir-party claims

the sufficiency of our existing capital resourcasd arojected cash nee

assessment of impact of recent accounting pronooeets, an

government regulation and approvi

OooOdOooOoOooOoooo oo

” ” ” w

Words such as “anticipates,” “expects,” “intendglans,” “believes,” “seeks,” “estimatesyariations of such words and similar expressior
intended to identify such forward-looking statenserdalthough not all forwartboking statements contain these identifying worthes:
statements are not guarantees of future performandeare subject to certain risks, uncertaintied, @assumptions that are difficult to prec
therefore, actual results may differ materiallynfrahose expressed or forecasted in any such forlwaking statements. Such risks
uncertainties include, but are not limited to, #hdéscussed later in this annual report under ¢kaian entitled “Risk Factors.Unless require
by law, we undertake no obligation to update puplany forwardlooking statements, whether because of new infdaomafuture events
otherwise. However, readers should carefully neviee risk factors set forth in other reports ocaments we file from time to time with 1
U.S. Securities and Exchange Commission (“SEC”).

ITEM 1. DESCRIPTION OF BUSINESS

The “Company is a development stage company wsthedd cancer drug candidate, Liposomal Grb-2 (tb-&’ or “BP-100-1.01},
currently in clinical trials. The Company was foexdwith technology from The University of Texas, Mihderson Cancer CenterMD
Anderson™)and is dedicated to developing novel cancer drogieiuan exclusive license arrangement. The Compasylrug delivery platfor
technology with composition of matter intellectymbperty for systemic delivery of antisense. Biath also plans to investigate develo
liposome tumor targeting technology, which haspagential to be developed to augment the Compsaoyirent delivery technology to imprc
further the effectiveness of its antisense. In @aldito its existing technology under license, @@mpany expects to maintain a close wor
relationship with key members of the MD Andersaaffstwhich has the potential to provide BRath with additional drug candidates in
future. BioPath also expects to broaden its technology tadteclcancer drugs other than antisense, including dandidates licensed fri
institutions other than MD Anderson.

Bio-Path believes that its core technology, if ®ssful, will enable it to be at the center of ermay@enetic and molecular targedse!
therapeutics that require systemic delivery of Dai#d RNA-like material. The Comparsytwo lead liposomal antisense drug candidate
targeted to treat acute myeloid leukemia, myelolstjc syndrome, chronic myelogenous leukemia, eadymphoblastic leukemia a
follicular lymphoma, and if successful, could pdtally be used in treating many other indicatiofisancer.




Research and Development

Our research and development is currently condutiedigh agreements we have with MD Anderson. Wiipate that new reseai
and development relationships will be added infthere for preelinical testing services and future sites for ickh trials that require multip
sites for patient testing. Research and developmatated expenses incurred for the years endedrileme31, 2012 and December 31, Z
were $1,132,712 and 596,802, respectively.

Recent Updated Information

In November of 2012, the Company announced thatg requesting the U.S. Food and Drug Administnaffo-FDA ") to allow fol
higher doses of L-Grb-2 in patients because thatkbeen no evidence of significant toxicity froraatment of patients with L-Gr®- The
Principal Investigator for the Phase | clinicaltriin consultation with Bio-Path’s Board of Direcs (the “Board”),advised that with tt
absence of any real toxicity barriers, the Compsimguld continue to evaluate higher doses of Lip@dd@rb2. The absence of significi
toxicity provides a significant opportunity for tt@ompany to test higher doses in patients in otddind a dose that provides maxim
potential benefit and duration of afgukemia effect. These actions were approved araViged protocol is in place allowing higher dos
The Company is currently enrolling and treatingigrets in Cohort 5 at a dose of 60 mg?m The clinical trial is being conducted at |
Anderson.

In December 2012 Bio-Path announced that it watsaiitig development of its lead cancer drug Lipoabi@rb2 to treat tripl
negative breast cancer (TNBC) and inflammatory $ireancer (IBC), two cancers characterized by ftionaof aggressive tumors &
relatively high mortality rates.

At the end of January 2012, the CompanBoard held a strategic planning session. Amongraé topics was a discussion of
Companys liposomal siRNA technology. The siRNA discusstmvered a broad range of topics including intellatproperty, the amount
development that would be needed and the overaltdssion of diminishing acceptance of siRNA techgglby the pharmaceutical indus
and equity market investors. The Board comparesl tthiour core liposomal antisense technology, whiak a stronger intellectual propt
position, a method of action blocking expressiordiseasezausing proteins that is better understood in thensific community and a mu
easier path for development than liposomal siRNéhmelogy. Since both antisense and siRNA are mé&andock expression of disease:
causing proteins, the Board concluded that therg meaapparent reason to develop a second, highhees5iRNA method of blocking prote
expression when the development of the liposomtsemse method is now much further along and shgwiromising results. After tr
discussion the Board decided to discontinue devedop of the licensed liposomal siRNA technology @hd Company commenc
discussions regarding this decision with MD Andertmdetermine with them whether to modify the fise to include other products, postg
the license or simply abandon the license. As &rim step pending final resolution of this matthe Company took a charge of $345,0(
the end of the fiscal year ending December 31, 201lrkduce the carrying value of the siRNA licegefifty percent (50%). This amot
represented one half of the value of the Compangmmon stock given to MD Anderson when the odbBiRNA license was finalized.
June 2012, the Company decided to woiethe balance of the carrying value of the siRNeense, representing $345,000, and cance
license.

An important milestone was achieved for the Compiarthe second quarter, 2012 when Bio-Pattbmmon stock began trading
the qualityeontrolled OTCQX. OTCQX is the highest tier, premi@ding platform for OTC companies. The Compalsp announced that
had retained Roth Capital Partners to serve asCtapany’s Designated Advisor for Disclosure (“DADSh OTCQX, responsible f
providing guidance on OTCQX requirements.

On October 1, 2012, the CompasiBoard increased the size of the Board from ttodeur members and elected Michael J. Garl
as a director of the Company to fill the vacanagated by such increase.

In the first quarter of 2013, the Company entergd a supply agreement with its drug product mactufar for the manufacture of 1
Companys drug product for delivery in May of 2013. The egment calls for the Company to pay approximat&fy0f00 in various stag
until the final drug product is manufactured, swsfelly tested and delivered to the Company.




Plan of Operation
Vision

A world where life-threatening or debilitating désees become manageable chronic disorders throegbf untoxic drug treatmen
that preserve the patient’s quality of life.

Mission

Develop neutral lipid delivery technology for aetise therapeutics to produce safe, effective dimg®ntrol diseases like canc
diabetes, rheumatoid arthritis, cardiovascular rrewromuscular disorders.

Strategy
The Company'’s strategy consists of five princigéps:

1) Complete the Phase | clinical trial of the Comga lead liposomal antisense drug candidate to peosaientific data that w
demonstrate the effectiveness of the neutral liigiivery technology in delivering an antisense dsufstance through the hun
body to a diseased cell, enabling the drug substembe delivered across the ceithembrane into the interior of the cell whe
can block the cel§ production of the target disease protein. Utifizaprietary new assays developed by the Companye@sur
down+egulation of the drug substance target protein@mrmacokinetics as the principle way of demotistyeeffectiveness
the delivery technology

2) Capitalize on the results of Liposomal Gbn the Phase | trial to build value in the Compajuickly, through Phase
development plans of AML, MDS and CML that offeretlpotential for rapid clinical approval and develmmt plans fc
additional treatments for other types of cancer ludd on Liposomal Gr-2's established safety profil

3) After demonstrating proof of principle of the deliy technology in human patients, expand the nurobpatented drugs in t
Companys pipeline by applying the composition of mattelivéy technology template to new protein targétst imeet scientifi
preclinical and commercial criteria. These effanay include collaboration and will likely includeeloping drug candidates
diseases other than canc

4) Initiate a wideranging, proactive licensing program after proofpohciple of the delivery technology that will incle a widi
range of licensing arrangements including co-dgwmlkent of a specific liposomal antisense drug caatdidsublicensing th
delivery template for outside development of onermre liposomal antisense drug candidates or addiaautse of a partial
developed drug for final development and market

5) Enter into a licensing business development traisam the near term as a means to develop the ft@s to fund burn rate ai
minimize future dilution

Our plan of operation over the next 30 months tu$ed on achievement of milestones with the irtiediemonstrate clinical proof-of-
concept of our drug delivery technology and leadgdproducts. Furthermore, subject to adequate alapie will attempt to validate o
business model by iieensing additional protein targets for developinas liposomal antisense products to broaden awg groduct pipelin
We also intend to raise sufficient capital to calie on the results seen to date in our lead darglidate Liposomal GrB-by aggressive
pursuing Phase Il clinical trials and developingdgomal Grb-2 treatments for other cancer types.

Previously, we developed a business plan with ritess that we currently anticipate will requiretasaise approximately $7,000,(
to completely implement our current business pldre milestones include completion of the Phasénlaal trial of L-Grb2, a Phase | clinic
trial in an additional liposomal antisense drugduat in addition to the drug product L-Grb-2 cuthgin a Phase | clinical trial and a muite
Phase Il clinical trial of L-Grb-2. In additionup previous plan of operation included funds tdi¢ense up to four new protein targets
development as liposomal antisense drug productidates to add to our product pipeline for develepmmHowever, as previously noted,
results seen to date in the Phase | clinical tfdliposomal Grb-2 have created the opportunitg@aaduct multisite Phase Il clinical trials
Liposomal Grb2 in three separate blood cancers (specifically,LAMDS and CML), a significant opportunity for tf@ompany. We als
believe that the opportunity to develop, in conjirt with MD Anderson, our lead cancer drug Liposbi@rb-2 to treat triple negative bre
cancer (TNBC) and inflammatory breast cancer (IB®p cancers characterized by formation of aggvessimors and relatively high mortal
rates, is promising. As a result of these two dmwelents over the past year, Btath has revised its business plan over the nert@tihs t
include (i) milestones for the additional two Ph#sdinical trials for Liposomal Grb-2 and (ii) #elopment of Liposomal GrB-treatments fc
triple negative and inflammatory breast cancerluidiog a preelinical program and a Phase | clinical trial. TBempany believes that t
potential to enhance the value of the Company fiteese two project additions is significant; howewtkese projects are expected to caus
capital requirements for the Company over the 88xtnonths to increase to $12,700,000.




We have completed several financings for use inoparations and have received total net procee8,d59,384 through Decem
31, 2012. In addition, the Company is continuirsgciapital raising efforts through the sale of shanfeits common stock. Our near term ple
to achieve three key milestones:

(1) conduct and conclude a Phase | clinical trfabor lead drug BP-10Q-01, which if successful, will validate ¢
liposomal delivery technology for nucleic acid dnoigpducts. We anticipate completing the Phadmical trial by
the middle of 2013, assuming that only two addgiaiose levels are require

(2 complete plans to initiate Phase Il clinicéls in our lead drug BP-100-1.01 and initiate pliaical development «
BP-10C-1.01 for triple negative and inflammatory breastaeas.

) after achieving sufficient proof of conceptttialidates our delivery technology, out-licenser(rexclusively) or co-
develop our delivery technology with a pharmaceltpartner for development of a specific liposomaratisense drt
candidate to generate cash flow to cover burn aatkavoid shareholder dilution, as well as to sp#mglopmer
applications of our technolog

Basic Technical Information

Ribonucleic acid (RNA) is a biologically significatype of molecule consisting of a chain of nud@®tunits. Each nucleotide cons
of a nitrogenous base, a ribose sugar, and a patsphlthough similar in some ways to DNA, RNA dif6 from DNA in a few importa
structural details. RNA is transcribed from DN# énzymes called RNA polymerases and is generalihdr processed by other enzyr
RNA is central to protein synthesis. DNA carriee thenetic information of a cell and consists ofuands of genes. Each gene serves
recipe on how to build a protein molecule. Protgiesform important tasks for the cell functionssarve as building blocks. The flow
information from the genes determines the proteimosition and thereby the functions of the cell.

The DNA is situated in the nucleus of the cell,amged into chromosomes. Every cell must contagngbnetic information and t
DNA is therefore duplicated before a cell dividesp{ication). When proteins are needed, the coomding genes are transcribed into R
(transcription). The RNA is first processed so thahcoding parts are removed (processing) and is themsported out of the nucle
(transport). Outside the nucleus, the proteindaik based upon the code in the RNA (translation).

Our basic drug development concept is to block dkpression of proteins that cause disease. RNéssential in the process
creating proteins. We intend to develop drugsdnog) delivery systems that are intended to worklljvering short strands of DNA mate
that are inserted into a cell to block the producf proteins associated with disease.

The historical perspective of cancer treatmentshiees the use of drugs that affect the entire bddvances in the past decade t
shifted to treating the tumor tissue itself. Orieh® main strategies in these developments has taegeted therapy, involving drugs that
targeted to block the expression of specific diseamsising proteins while having little or no effeatother healthy tissue. Nucleic acid dr
specifically antisense, are a promising field of&ded therapy. Development of antisense, howédwser been limited by the lack of a suit:
method to deliver these drugs to the diseased wdliis high uptake into the cell and without caustogicity. Bio-Paths currently license
neutral-lipid based liposome technology is desigimedccomplish this. Studies have shown a 104@l80fold increase in tumor cell upta
with this technology compared to other delivery noels.

BP-100-1.01

BP-1004.01 is our lead lipid delivery antisense drug édatk, which is being clinically tested in patiettaving Acute Myeloi
Leukemia (AML), Chronic Myelogenous Leukemia (CMMyelodysplastic Syndrome (MDS) and Acute LymphshtaLeukemia (ALL). |
the results of the clinical tests are favorable, expect there will be opportunities to negotiate-aaclusive license applications involv
upfront cash payments with pharmaceutical compategsloping antisense drugs that need systemieaigltechnology.




The IND for BP-100-1.01 was submitted to the FDA Rebruary 2008 and included ah vitro testing, animal studies a
manufacturing and chemistry control studies congpletThe FDA requested some changes be made tapghiecation submission. V
resubmitted information to the FDA in responseuohsrequest. On March 12, 2010, we issued a pedsase announcing that the FDA
allowed an Investigational New Drug (“IND”) for BiBath's lead cancer drug candidate liposomal BRP110D to proceed into clinical trial
The IND review process was performed by the FDAIgdbn of Oncology Products and involved a commdive review of data submitted
us covering prelinical studies, safety, chemistry, manufacturiagd controls, and the protocol for the Phaserliadi trial. The primar
objective of the Phase | clinical trial, as in @lyase | clinical trial, is the safety of the drag freatment of human patients. Additional
objectives of the trial are to demonstrate theadiffeness of our drug delivery technology similathiat experienced in pidinical treatment ¢
animals and to assess whether the drug candidstarntecle produces a favorable impact on the agasecondition of the patient at the d
levels of the study.

The Phase | clinical trial is a dose-escalatinglgtio determine the safety and tolerance of esoglaloses of L-Gri2. The study wi
also determine the optimal biologically active ddee further development. The pharmacokinetics eGib-2 in patients will be studie
making it possible to investigate whether the dgljvtechnology performs as expected based orclprieal studies in animals. In additic
patient blood samples from the trial will be testesing a new assay developed by the Company toureaewnregulation of the targ
protein, the critical scientific data that will denstrate that the delivery technology does in $actessfully deliver the antisense drug subs
to the cell and across the cell membrane intorterior of the cell where expression of the tamgetein is blocked. The trial will evaluate f
doses of L-Grl22 and patients will be enrolled in the study toiaeh 18 to 30 evaluable patients. An evaluablespais a patient who is able
complete the four-week treatment cycle. The clinigal is being conducted at MD Anderson.

Patients eligible for enrollment into the Phaselihical trial have refractory or relapsed Acute Nbid Leukemia (*AML"),
Philadelphia Chromosome Positive Chronic Myelogesndueukemia (“CML") and Acute Lymphoblastic Leukemi@ALL”), or
Myelodysplastic Syndrome (“MDS"and who have failed other approved treatments. &las patients with very advanced stages c
disease, and consequently, not all patients euralte able to complete the foweek treatment cycle because of progressive disedseh is
unrelated to the treatment with Liposomal-Grb-2.

At the end of July 2011, the Company completed irequents for treating patients in the first cohdrhe Company, its medic
advisors and the Principal Investigator agreedtti@ata from the first cohort demonstrated thpbsomal Grb2 was safe enough to proc
to the next cohort of the trial, which treated eats in the trial with a dose that was double theedused in the first cohort. As a result of
review, the first cohort was closed and the seamitbrt was opened for recruiting patients intodligical trial. In January 2012, the Compi
completed requirements for treating patients ingdeond cohort. The Company, its medical advisndsthe Principal Investigator agreed
the data from the second cohort demonstrated tipaisbmal Grb2 was safe enough to proceed to the third cohothetrial, which treate
patients with a dose of 20 mghm double the dose used in the second cohort. Signily, in the third cohort, all three patientsrgueted th
treatment cycle and were evaluable and, becauappzrent stabilization from treatment with Liposbi@ab-2, had received or anticipatec
receive extended treatment cycles. The Companynéidical advisors and the Principal Investigataead that the data from the third col
demonstrated that Liposomal Grb-2 was safe encughoceed to the fourth cohort of the trial, whigkated patients with a dose of 40 m@/m
double the dose used in the third cohort.

Based on the experience treating patients in tieé ¢dohort, when all three patients benefited fiineatment with Liposomal GrB-anc
were apparently stabilized, the assumption for dagyirements for the fourth cohort and beyond hageeased significantly. Specifically, 1
assumption now is that all patients will benefirfr treatment with the drug candidate Liposomal @rad be eligible to receive up to
months of treatments. In this regard, the Compaoseased the capacity of its drug supply chainiraddew suppliers for the Liposomal G2b-
drug substance and for the final drug product. guthslly increased supplies of the drug candidapmsomal Grb2 were delivered in Ju
2012.

In November 2012, the Company announced that shmee had been no evidence of significant toxifiom treatment of patier
with L-Grb-2, the Company was proceeding with requesting fBé Fo allow higher dosing in patients. The Prindijravestigator for th
clinical trial, in consultation with Bio-Patb'Board, advised that with the absence of anytosity barriers, the Company should continu
evaluate higher doses of Liposomal GbFhe absence of significant toxicity providedgngicant opportunity for the Company to test hég
doses in patients in order to find a dose that idess maximum potential benefit and duration of dgitkemia effect. These actions w
approved and a revised protocol is in place allgwiigher dosing. The Company is currently enrolémgl treating patients in the fifth cohor
a dose of 60 mg/rh. The clinical trial is being conducted at MD Ansen.




The Principal Investigator for the Phase | clinitahl, Dr. Jorge Cortes (the “Principal Investigid), is a leading expert in t
treatment of CML, AML, MDS and ALL. Because the ults of the first trial produced unexpected andichlly interesting results in sol
patients, the Principal Investigator prepared astrabt of the results of the first cohort and hespnted such results at the annual meeting
American Society of Hematology in December of 20R#&sults from the second cohort also demonstratéghpal antileukemia benefits
treated patients and such results were includethénpresentation to the American Society of Henogipl BioPath and the Princig
Investigator plan to present information at leadimdustry scientific conferences in the future esults become available.

Bio-Path has also been working with the Principalektigator to finalize plans for Phase Il cliniddhbls in Liposomal Grif.
Significantly, these plans include three Phaseritlls, one each for CML, AML and MDS, of the drugndidate Liposomal GrB-in
combination with the respect frontline treatment éach disease in salvage therapy for advancednpstiThe opportunity for three di
approvals in a relatively moderate timeframe cdaddsignificant for Bio-Patls’ shareholders. The Company expects to updatetangesn it:
development plans in the very near future. An updat timelines and budgets is anticipated to giatthat time.

An important outcome for the Phase | clinical tigathe ability to assess for the first time thef@enance of the Compars/deliven
technology platform in human patients. The Comphay developed two new assays to be able to pred@atific proof of concept of tl
delivery technology. The first involves a novel efsion method for the drug substance in blood sasphat will be used to assess
pharmacokinetics of the drug. The second involvewthod to measure dowagulation of the target protein in a patient bleadnple that wi
achieved. The latter measurement will provide aaltiproof that the neutral liposome delivery tedbgg delivered the drug substance to
cell and was able to transport it across the cethiirane into the interior to block cellular prodoastof the Grb-2 protein.

Being platform technology, a successful demonstnatif the delivery technology in this study willa the Company to bec
expanding Bio-Patls' drug candidates by simply applying the deliveghhology template to multiple new drug produagéds. In this manne
Bio-Path can quickly build an attractive drug produpepne with multiple drug product candidates fragating cancer as well as treating o
important diseases including diabetes, cardiovasadnditions and neuromuscular disorders. Curretite Company is researching potel
targets for which it can apply its liposomal antise drug delivery technology.

BP-100-1.02

BP-100-1.02 (“Bcl-2” or “BP-100-1.02") is Bio-Pashto-lead compound. The scientific name for BP-1@2 is Liposomal BcR, ¢
liposome delivered antisense cancer drug thattsithe lymphoma and certain solid tumor marketpokomal Bcl2 has the potential to tre
40%-60% of solid tumors.

Bcl-2 is a protein that is involved in regulating apagié or programmed cell death. Apoptosis is a mhggic mechanism of ce
turnover by which cells actively commit suicide ri@sponse to aberrant external signals. Over-express Bcl-2 prevents the induction
apoptosis in response to cellular insults suchiesrhent with chemotherapeutic agents. Bcl-2 is-expressed in more than 90% of follict
B-cell non-Hodgkins lymphoma due to a chromosomaknangement and is the key factor in the initratd this malignancy. Bc® is alst
overexpressed in a wide variety of solid tumorsiqiestimated to be over-expressed in 40 percemanters). For example, Bcl-2 over
expression has been associated with the progregSjmostate cancer from hormone dependence todmermdependence and may contril
to the relative drug resistant phenotype typicaligerved in hormone independent prostate cancer.

Clinical targets for BP-100-1.02 include lymphorhegast cancer, colon cancer, prostate cancer akdrea.
Other Liposomal Antisense Products

As noted previously, the Company intends to apgdydirug delivery technology template to new diseasesing protein targets a
means to develop new, liposomal antisense drugidated. A new product identification template wasently approved that defines a pro
of scientific, pre-clinical, commercial and inteltaal property evaluation of potential new drug didates for inclusion into the Company
drug product development pipeline. A significantcamt of capital will be allocated for ilicensing promising protein targets that cat
developed as new liposomal antisense drug candidate

Definitions
The following definitions are intended to assistiyo understanding certain matters discussed &“iéscription of Business”:

Antisense is a medication containing part of the nomding strand of messenger RNA (MRNA), a key mdkdauvolved in th
translation of DNA into protein. Antisense drugshigize with and inactivate mRNA. This stops a jgatar gene from producing the prot
for which it holds the recipe. Antisense drugs hbeen developed or are "in the pipeline" to trgat disease in AIDS, lung cancer, diab
and diseases such as arthritis and asthma witljaa miammatory component.




Acute Myeloid Leukemia (AML)is a cancer of the myeloid line of white blood seltharacterized by the rapid proliferatior
abnormal cells which accumulate in the bone mamod interfere with the production of normal bloadls AML is the most common aci
leukemia affecting adults, and its incidence insesawith age. Although AML is a relatively rareadise, accounting for approximately 1.2¢
cancer deaths in the United States, its incidescexpected to increase as the population ages.symptoms of AML are caused
replacement of normal bone marrow with leukemidsceksulting in a drop in red blood cells, plateleand normal white blood cells. Th
symptoms include fatigue, shortness of breath, basiging and bleeding, and increased risk of itid&c Although several risk factors for AN
have been identified, the specific cause of AML a@m unclear. As an acute leukemia, AML progresapglly and is typically fatal with
weeks or months if left untreated. Acute myeloidklemia is a potentially curable disease; but onigiaority of patients is cured with curr
therapy.

Chronic Myelogenous Leukemia (CML)s a form of leukemia characterized by the incrdased unregulated growth
predominantly myeloid cells in the bone marrow dhel accumulation of these cells in the blood. ClMLaiclonal bone marrow stem 1
disorder in which proliferation of mature granultey (neutrophils, eosinophils, and basophils) &t fprecursors is the main finding. It i
type of myeloproliferative disease associated wittharacteristic chromosomal translocation caledRhiladelphia chromosome

Liposomal Delivery Technologys used for drug delivery due to their unique prtips. A liposome encapsulates a region on aqt
solution inside a hydrophobic membrane; dissolvedrdphilic solutes cannot readily pass throughlipiels. Hydrophobic chemicals can
dissolved into the membrane, thereby incorporatimg materials, and in this way liposome can camhbhydrophobic molecules a
hydrophilic molecules. To deliver the moleculessites of action, the lipid bilayer can fuse witlh@t bilayers such as the cell membrane,
delivering the liposome contents. By making lipossnm a solution of DNA or drugs (which would notiywde unable to diffuse through 1
membrane) they can be (indiscriminately) delivgrast the lipid bilayer.

Liposomal Tumor Targeting is a new technology, being licensed in the fieldhefitral lipidbased liposome delivery of antise
technologies and siRNA, that will likely enhance Biompanys liposome delivery technology by adding vectorght liposomes targeted t
receptor that is specifically ovexpressed on a majority of solid and hematolodiealors and on eighty percent (80%) of metastatithelal
tumors. The Company believes this liposome tutaggeting technology for antisense and siRNA dejivie a highly promising strategy |
treating primary and metastatic cancers.

Myelodysplastic Syndromeare a diverse collection of hematological condgiamited by ineffective production (or dysplasid
myeloid blood cells and risk of transformation tuee myelogenous leukemia (AML). Anemia requiritganic blood transfusion is frequer
present. Myelodysplastic syndromes are bone marstemn cell disorders resulting in disorderly andffective hematopoiesis (blo
production) manifested by irreversible quantitatared qualitative defects in hematopoietic (bldoming) cells. In a majority of cases,
course of disease is chronic with gradually wonsgmytopenias due to progressive bone marrow ailur

Nucleic Acid Drug Products are nucleic acid base sequences that play aatmabé in the expression of gene. The gene isoresiple
for the synthesis of proteins and these proteitigtware synthesized, are responsible for the ficéd process including diseases. If the nu
acid sequence is altered, it could be possibleldokbor transfer the message for protein synthékereby preventing the particular prot
which is responsible for the disease. These nuelgits act as drugs by different mechanisms, they mmd with the synthesized proteins,
they can hybridize to a messenger RNA leadingdosiation arrest or may induce degradation to taRf¥A. In this way the nucleic acids ¢
act as drugs for inhibiting gene expression orginosynthesis.

Projected Financing Needs

We anticipate that will need to raise approximatatyadditional $12,700,000 to complete our revigladined clinical trials and ott
activities described herein.

The remaining cost of the Phase | clinical trialBf-10041.01 is expected to be approximately $500,000, igealk that the trial
completed after the next two dose levels. Ifffrase I clinical trial in BP-100-1.01 is successfig expect to follow with multsite Phase
trials in BP-100-1.01. Successful Phase | andidlst of BP-100-1.01 is expected to provide clihiesidence to support BP-10001 as
potential therapeutic drug product for treatmentAMLMDS and CML. The Phase Il clinical trials inFB10041.01 are expected to ¢
approximately $2,000,000 each, or approximatelp@®8,000 for all three.

Development of BP-10Q-01 to treat triple negative and inflammatory Btezancers over the 30 month plan horizon is expet
require approximately $1,500,000. This amount jzeeked to fund the preclinical program and the Phadinical trial. It is anticipated that t
Phase | clinical trial will cost less than a typiPhase | trial because the safety profile will @aready been established upon conclusion of B
100-1.015 current clinical trial. This is expected to resnlfewer patients being tested and a more efitgirogression to an optimal biologi
dose.




The Phase | clinical trial of BP-100-1.02 (L-B2)-is expected to cost approximately $2,000,000m@encement of the Phas
clinical trial depends on the FDA approving the IN® BP-1001.02. Success in the Phase | clinical trial wdllased on the demonstra
that the drug is well tolerated and other key onttes. The Phase | clinical trial will likely be asdescalating study to determine the safety
tolerance of escalating doses of BP-1002. The study will also likely determine the ioml biologically active dose for furth
development. The pharmacokinetics of BP-100-1Lm0gatients will be studied, as well as dovegulation of the target protein to corrobo
any positive anti-cancer effects in addition tofaoming effectiveness of the delivery technology.

Approximately $300,000 has been allocated to ifgnty other protein targets for development intpoBomal antisense dt
candidates. The balance of the $12,700,000 in fundieeds from our revised plan over 30 months Eagimately $2,400,000, which
planned to fund patent expenses, licensing feesclprical costs to MD Andersos’Pharmaceutical Development Center, consulting &ex
management and administration. Of the projectea tit$12,700,000 in funding needs, approximatdl@,800,000 in project costs is projec
to be spent on clinical trials of our drug candédadnd developing new drug candidates, and thedmla projected to be spent on period «
for professionals, management and license costs.

We have generated approximately five full year§irdncial information and have demonstrated thatwaee been able to expand
business through an increased investment in obntédagy and trials. We cannot guarantee that pdasndescribed in this annual report wil
successful or that we can continue to receive madit capital investment. Our business is subjeaigks inherent in growing an enterpr
including limited capital resources and possibjeaton of our new products and/or clinical devet@mt methods. If financing is not availa
on satisfactory terms or at all, we may be unableantinue expanding our operations. Equity finegowill result in a dilution to existir
shareholders.

There can be no assurance of the following:

1) That the actual costs of a particular trial wilhoe within our budgeted amoui
2) That any trials will be successful or will resuitdrug commercialization opportunitie
3) That we will be able to raise the sufficient futdsallow us to operate for three years or to comepbeir trials.

Background Information about MD Anderson

We anticipate that our initial drug developmenbo#&f will be pursuant to our exclusive license agrent with MD Anderson. M
Anderson's stated mission is to "make cancer hisigvww.mdanderson.org). Achieving that goal besgwith integrated programs in can
treatment, clinical trials, educational programs @ancer prevention. MD Anderson is one of thgdat and most widely recognized cal
centers in the world: U.S. News & World Report's éina's "Best Hospitals" survey has ranked MD Aaderas one of the top two k
hospitals in the nation since the survey begam®01 MD Anderson will treat more than 100,000 pasethis year, of which approximat
11,000 will participate in therapeutic clinical eesch exploring novel treatments which is the Istgeich program in the nation. MD Ander
employs more than 15,000 people including more th@00 medical doctors and Ph.D clinicians andake$eers, and is routinely conduct
more than 700 clinical trials at any one time.

Each year, researchers at MD Anderson and aroengl¢ibe publish numerous discoveries that haveadtential to become or enal
new cancer drugs. The pharmaceutical and bioteoggahdustries have more than four hundred caneegsdin various stages of clinical tri:
Yet the number of actual new drugs that are apmtduetreat this dreaded disease is quite smalli@ngrowth rate is flat or decreasing
successful new drug in this market is a "big deall substantially impacts those companies who htaaed it: Genentech's Avastin, Nova
Gleevec, OSl's Tarceva and Millennium's Velcadeeatsamples of such drugs.

Over the past several years MD Anderson has augmeig clinical and research prominence through asblishment of ti
Pharmaceutical Development Center ("PDC"). The RS formed for the sole purpose of helping reseaascat MD Anderson prepare tt
newly discovered compounds for clinical trials.h#s a fulltime staff of professionals and the capability donplete all of the studies requi
to characterize a compound for the filing of an INith the FDA, which is required to initiate climictrials. These studies inclt
pharmacokinetics, tissue distribution, metabolisndies and toxicology studies.




We anticipate being able to use the PDC as a fessiurce for some of the pcéinical work needed in the future, potentiallya
lower cost than what it would cost to use apgoofit contract research organization. There igarmal arrangement between the Company
PDC and there can be no certainty that we will haseess to PDC or that even if we do have acclkas,our costs will be reduced o
alternative service providers.

Relationship with MD Anderson

Bio-Path was founded to focus on bringing the capital expertise needed to translate drug candidateslaped at MD Andersc
(and potentially other research institutions) irgal treatment therapies for cancer patients. aroyout this mission, Big&ath negotiated
plans to negotiate several agreements with MD Asatethat will:

O allow Bio-Path to develop MD Anderson's neutral lipid delwerchnology

O give Bic-Path ongoing access to MD Anderson's Pharmace®atlopment Center for drug developme
O provide rapid communication to E-Path of new drug candidate disclosures in the Talolgy Transfer Office
O standardize clinical trial programs sponsored hy-Path; anc

O standardize sponsored research under a mastersgreaddressing intellectual property shar

Bio-Path's Chief Executive Officer is experiencedviorking with MD Anderson and its personnel. Biath believes that if we obtain adeq
financing, BioPath will be positioned to translate current andriet MD Anderson technology into treatments foragarpatients. This in tu
is expected to provide a steady flow of cancer adrargdidates to commercialize or for out-licensimgharmaceutical partners.

Licenses

Bio-Path Subsidiary had originally negotiated ardoaited threexclusive license agreements for three lead preduud nucleic ac
delivery technology; however, the Company has daterd to maintain only one of these license agregsn@he “License Agreement™Ve
intend to use our relationship with MD Andersond&velop drug compounds covered by such Licenseehgeat through Phase lla clini
trials, the point at which we will have demonstdaproof-of-concept of the efficacy and safety for our prodiartdidates in cancer patients.
such time, we may seek a development and market@nger in the pharmaceutical or biotech industrycertain cases, we may choos
complete development and market the products angseDur basic guide to a decision of whether ¢itmobtain a license for a potential d
candidate is as follows:

Likelihood of efficacy: Are thein vitro pre-clinical studies on mechanism of action andithgvo animal models robust enougf
provide a compelling case that the “molecule/cormaidtechnology” has a high probability of workingtionmans?

Does it fit with the Company’s expertise:Does BioPath possess the technical and clinical asseigndisantly reduce the scientit
and clinical risk to a point where a pharmaceutaahpany partner would likely want to license tbéndidate within 3@8 month
from the date of Bio-Path acquiring a license?

Affordability and potential for partnering: Can the clinical trial endpoints be designed inanner that is unambiguous, persua:
and can be professionally conducted in a mannesistemt with that expected by the pharmaceutichlstry at a cost of less than $5-
million dollars without “cutting corners™?

Intellectual property and competitive sustainability: Is the intellectual property and competitive gsi sufficient to meetBig
Pharma” criteria assuming successful early clinieahan results?

Out-Licenses and Other Sources of Revenue

Subject to demonstrating proof of concept for oelivery technology and obtaining adequate capital,intend to develop a ste:
series of drug candidates through Phase Il clinigals and then to engage in a series of limesing transactions to pharmaceutical
biotechnology companies. Such companies would teeduct lateistage clinical development, regulatory approvat] anentual marketing
the drug. We expect that such diaense transactions would include upfront licefesss, milestone/success payments, and royaltiesint&n

to maximize the quality and frequency of these daations, while minimizing the time and cost toiaed meaningful candidates for out:

licensing. Our neaterm strategy for these licensing transactions idetvelop sufficient revenue to cover our burn eatd provide developme
capital for clinical testing of drug candidatesatiingh Phase Il for odteensing, and for some candidates, potentiallpubh full developme!
and commercialization. Longer term, digensing transactions will be viewed in terms ofating maximum shareholder value to add tc
economic value of drug candidates fully developed marketed by the Company, as noted below.




In addition to outicensing revenue and value creation, we may fd#lyelop one or more of our own drug candidates.example
there are certain cancers that are primarily toeatdy in a comprehensive cancer center; of whihie are approximately forty in the US
perhaps two hundred throughout the world. As altg$narketing and distribution” can become a rstidi posgbility for select products. The
candidates may be eligible for orphan drug designaty the FDA which provides additional incentiviesterms of market exclusivities &
non-dilutive grant funding for clinical trials.

Finally, there are technologies for which we apité acquiring licenses whose application goes befbnd cancer treatment. -
ability to provide the delivery of antisense andafirmolecules, and their efficient uptake into sedl a very important technological asset tr
expected to be commercialized in other areas ofaimed

License Agreements

We are currently maintaining the License Agreenwitih MD Anderson. The License Agreement relateshi delivery technolog
platform for antisense nucleic acids including tsimgle nucleic acid (antisense) drug products. dibense Agreement requires, among ¢
things, that we reimburse MD Anderson for ongoiagept expense. Accounts payable related partyeth8,582 for current patent exper
and accrued license payments totaling $100,00@dorued past patent expenses and the license anairgenance fee are included in Cur
Liabilities as of December 31, 2012. Past patepenses represent patent expenses incurred by Mi2rdon prior to executing the Lice
Agreement with BioPath that is being amortized in quarterly paymeAss.of December 31, 2012, the Company estimatesaireng
reimbursable past patent expenses total approxyndi®,000 for the antisense license. The Compaitiybe required to pay when invoic
these patent expenses at the rate of $25,000 petequwhen invoiced by MD Anderson. In additioncraed expenseelated party of $26,0!
was included in current liabilities as of DecemBg&r 2012 representing accrued hospital expenselibAnderson services treating patient
Bio-Path’s clinical trial of BP-100-1.01. This expe is unrelated to the License Agreement.

Bio-Path is currently developing a neutlipid based liposome delivery technology of antseror the treatment of cancer. -
liposome targeting technology previously licenseabwleveloped based on testing of tumor targetidpasomal siRNA FAK drug candida
Tumor targeting was a technology that was needechrmuore for liposomal siRNA technology than forolgpmal antisense technology. £
result, with the Board' decision in 2012 not to proceed with develophg4iRNA technology at this time, tumor targetingl tne developed i
a later time with potentially another targetingheclogy.

Business Strategy

In order to capitalize on the growing need for rirwg candidates by the pharmaceutical industry,randgnizing the value of clinic
data, we have developed our commercializationesiyabased on the following concepts:

O Develop ir-licensed compounds to preof-concept in patients through Phase

O Manage trials as if they were being done by BigrRfaa seamless transition; quality systems; docuatiem; and discipline
program management recognized by Big Pharma diigéeams; trials conducted, monitored and datecielti consistent wi
applicable FDA regulations to maximize |-Patl’s credibility and value to minimize time to gaimistration by partne

O Leverage outside testing firms for mkrical capabilities and MD Anderson for clinicdévelopment capabilities. Outside tes
firms perform pre-clinical studies as well as dali pharmacokinetics and pharmacodynamics while Atidlerson’s world-
renowned clinics will be used for clinical trialgarticularly for early clinical trials. This shalkllow us to develop our dr
candidates with experienced professional staff r@daced cost compared to using external contesgiarch organizations to |
clinical trials. This should also allow us to opte in an essentially virtual fashion, therebyidvm the expense of setting up
operating laboratory facilities, and without losicgntrol over timing or quality or IP contaminatic

[0 Use our Medical Advisory Board and the Board topdement our Management Team to critically monitgisgng programs ar
evaluate new technologies and/or compounds disedvardeveloped at MD Anderson, or elsewhere n-licensing.
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O Hire a small team of employees or consultants:fass development, regulatory management, and progtagemen

O Outsource manufacturing and regulatory capabilittgie-Path will not need to invest its resources in bogdfunctions where
does not add substantial value or differentiatimstead, it will leverage an executive team witlpertise in the selection a
management of high quality contract manufacturing eegulatory firms. Future manufacturing capabksitmay be developed ¢
later date as a means to control the technologyeasdre adequate supplies of our future interrdglyeloped drug products ¢
for out-licensed drug product

Manufacturing

We have no manufacturing capabilities and intendutisource our manufacturing function in the nedmre. The most likely outcor
of the out-license of a BiBath drug to a pharmaceutical partner will be thatpharmaceutical partner will be responsiblenfi@nufacturin
drug product requirements. However, in the eventMath is required to supply a drug product to aribistor or pharmaceutical partner
commercial sale, Bié*ath will need to develop, contract for, or otheevarrange for the necessary manufacturing capediliThere are
limited number of manufacturers that operate unther FDA’'s current good manufacturing practices (cGMP) r&ips capable
manufacturing our future products. As noted presipufuture manufacturing capabilities may be depel at a later date as a means to cc
the technology and ensure adequate supplies dtitwre internally developed drug products and fatrlacensed drug products.

Intellectual Property

Patents, trademarks, trade secrets, technologyy-kiov, and other proprietary rights are importanvtw business. Our success
depend in part on our ability to develop and mamfaroprietary aspects of our technology. To thisl,ewe intend to have an intellect
property program directed at developing proprietaglits in technology that we believe will be imfaot to our success.

We will actively seek patent protection in the UaB\d, as appropriate, abroad and closely monittenpactivities related to ¢
business. In addition to patents, we will rely agade secrets and proprietary knbew, which we seek to protect, in part, thro
confidentiality and proprietary information agreerse

Agreement with Acorn CRO

On April 23, 2009, we announced that had we enteredan agreement with ACORN CRO, a full serviee¢ologyfocused clinice
research organization (CRO), to provide us withoatiact medical officer and potentially other dial trial support services. Under s
agreement, Bradley G. Somer, M. D., commenced rsgras our Medical Advisor and medical liaison fee tonduct of our Phase | clini
study of liposomal BP-10Q-01 in refractory or relapsed Acute Myeloid Leuk&rfAML), Chronic Myelogenous Leukemia (CML), Aci
Lymphoblastic Leukemia (ALL) and MyelodysplasticrBiyome (MDS).
Employees

We currently employ two full time employees. Wsahave contractual relationships with six addaigprofessionals who perfo
medical officer, regulatory and drug developmertiedu We expect to hire additional employees auditional funding has been secured
will enable additional clinical programs to be urtdken.
Scientific Advisors

Our Scientific Advisors consist of the followingietists and drug development professionals:

Ana M. Tari, Ph.D., M.S Co-founder of BioPath; Associate Professor, at the University ofiBibat Gainsville. In addition to F

position at the University of Florida, Dr. Tari cenlty is also Director, Preclinical Operations &ekearch for Bid?ath Holdings, Ini

Previously, Dr. Tari was Associate Professor atitheversity of Texas MD Anderson Cancer Center.

Bradley G Somer, M.D. Medical Advisor to BioPath on a contract basis. Practicing oncologiteimatology, member of the Execu
Committee with the West Hospital in Memphis Tenees$ormer site principal investigator for sevetwical trial studies in CML.
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Gillian Ivers-Read, BSc. Member of Bio-Patls Board and consultant for drug development styatmgd operations. Curren
Executive Vice President and émander of Clovis Oncology and formerly senior extéce management with Cellgene, Pharmion
Aventis.

We anticipate that additional scientists and ciaris will join the Scientific Advisory Board onceéditional funding has been secu
to expand Bio-Path’s operations.

Competition

We are engaged in fields characterized by extensisearch efforts, rapid technological progresd,iatense competition. There
many public and private companies, including phasoéical companies, chemical companies, and biatdojy companies, engaged
developing products for the same human therapegications that we are targeting. Currently, @l most of our competitors he
substantially greater financial, technical and homasources than BiBath and are more experienced in the developmenéwfdrugs the
Bio-Path. In order for us to compete successfully, veg meed to demonstrate improved safety, efficaage eof manufacturing, and mai
acceptance of our products over the products ofcounpetitors. We will face competition based oe #afety and efficacy of our dr
candidates, the timing and scope of regulatory ams, the availability and cost of supply, markgtand sales capabilities, reimburser
coverage, price, patent position and other factons. competitors may develop or commercialize meffective, safer or more afforda
products than we are able to develop or commerzeiatir obtain more effective patent protection. Aseault, our competitors m
commercialize products more rapidly or effectivéhan we may be able to, which would adversely affer competitive position, tl
likelihood that our drug candidates, if approvedl] achieve initial market acceptance and our &pito generate meaningful revenues f
those drugs. Even if our drug candidates are aggr@and achieve initial market acceptance, competproducts may render such dr
obsolete or noncompetitive.

If any such drug is rendered obsolete, we may radhile to recover the expenses of developing aminawcializing that drug. Wi
respect to all of our drugs and drug candidates;H&ith is aware of existing treatments and numerowg candidates in development by
competitors.

Government Regulation

Regulation by governmental authorities in the WhitBtates and foreign countries is a significanttdiaén the developmer
manufacturing, and expected marketing of our futlieey product candidates and in its ongoing reseand development activities. The na
and extent to which such regulations will applyBie-Path will vary depending on the nature of any doooduct candidates developed.
anticipate that all of our drug product candidatékrequire regulatory approval by governmentatagies prior to commercialization.

In particular, human therapeutic products are shjerigorous prelinical and clinical testing and other approvabgedures of tt
FDA and similar regulatory authorities in other nbies. Various federal statutes and regulatiorso ajovern or influence testii
manufacturing, safety, labeling, storage, and mk&eeping related to such products and their marggetirhe process of obtaining th
approvals and the subsequent compliance with theopfate federal statutes and regulations requinéstantial time and financial resour
Any failure by us or our collaborators to obtainamy delay in obtaining, regulatory approval coattversely affect the marketing of any ¢
product candidates developed by us, our abilitet@ive product revenues, and our liquidity andtahpesources.

The steps ordinarily required before a new drug tmaynarketed in the United States, which are sinilateps required in most ot
countries, include:

O pre-clinical laboratory tests, pr#inical studies in animals, formulation studiesidhne submission to the FDA of an investigati
new drug applicatior

O adequate and wrcontrolled clinical trials to establish the safatyd efficacy of the drug

O the submission of a new drug application or biatdigiense application to the FDA; a

O FDA review and approval of the new drug applicatiorbiologics license applicatio

Bio-Path’s business model relies on developing dpugduct candidates through Phase Il and eitheeriegt into outlicense
agreements with pharmaceutical licensee partners wik be responsible for po&hase Il clinical testing and working with the FA
necessary regulatory submissions resulting in agbraf new drug applications for commercialization,internally developing a drug prod
candidate through commercialization.
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Non-<linical tests include laboratory evaluation of girproduct candidate chemistry, formulation and dibyj as well as anim
studies. The results of pre-clinical testing arensitted to the FDA as part of an investigationalrdrug application. A 3@ay waiting perio
after the filing of each investigational new drygphcation is required prior to commencement ofiicil testing in humans. At any time dur
the 30day period or at any time thereafter, the FDA malg proposed or ongoing clinical trials until thBA authorizes trials under specif
terms. The investigational new drug applicationcess may be extremely costly and substantiallyyditla development of our drug prod
candidates. Moreover, positive results of mtinical tests will not necessarily indicate positiresults in subsequent clinical trials in hum
The FDA may require additional animal testing a#terinitial investigational new drug applicatioraisproved and prior to Phase Il trials.

Clinical trials to support new drug applicationg dypically conducted in three sequential phaskispagh the phases may over
During Phase I, clinical trials are conducted wattsmall number of subjects to assess metabolisarmatokinetics, and pharmacolog
actions and safety, including side effects assediatith increasing doses. Phase Il usually invobteslies in a limited patient populatior
assess the efficacy of the drug in specific, tag@tdications; assess dosage tolerance and omtwsabe; and identify possible adverse ef
and safety risks.

If a compound is found to be potentially effectied to have an acceptable safety profile in Phiagealuations, Phase III trials
undertaken to further demonstrate clinical efficamyd to further test for safety within an expangedient population at geographici
dispersed clinical trial sites.

After successful completion of the required clihitdals, a new drug application is generally sutbed. The FDA may reque
additional information before accepting the newgdapplication for filing, in which case the new grapplication must be resubmitted with
additional information. Once the submission hasnbaecepted for filing, the FDA reviews the new drgplication and responds to
applicant. The FDAs request for additional information or clarifiaati often significantly extends the review procédse FDA may refer tt
new drug application to an appropriate advisory wattee for review, evaluation, and recommendatisnioawhether the new drug applicai
should be approved, although the FDA is not bounthb recommendation of an advisory committee.

If the FDA evaluations of the application and thamafacturing facilities are favorable, the FDA niague an approval letter or
“approvable”letter. An approvable letter will usually contaimamber of conditions that must be met in ordesdoure final approval of t
new drug application and authorization of comméngiarketing of the drug for certain indications.eTRDA may also refuse to approve
new drug application or issue a “not approvaligter outlining the deficiencies in the submissemd often requiring additional testing
information.

Sales outside the United States of any drug prochundidates Bid2ath develops will also be subject to foreign ratprly requiremen
governing human clinical trials and marketing fougk. The requirements vary widely from countryctuntry, but typically the registrati
and approval process takes several years and eseignificant resources.

To date, we have not submitted a marketing apjicefor any product candidate to the FDA or anyefgn regulatory agency, a
none of our proposed product candidates have bpprowed for commercialization in any country. Wavé no experience in designi
conducting and managing the clinical testing neargst® obtain such regulatory approval. In additiour internal resources and our Scier
Advisory Board, BioPath will depend on regulatory consultants forsiasice in designing preclinical studies and clinidals and draftin
documents for submission to the FDA. If we areatde to obtain regulatory consultants on commedycieasonable terms, we may not be
to conduct or complete clinical trials or commelige our future product candidates. We intend s$talelish relationships with multig
regulatory consultants for our future clinical Isiaalthough there is no guarantee that the castslwill be available for future clinical trials
terms acceptable to us.

Under the FDA Modernization Act of 1997, the FDA yngrant “Fast Track'designation to facilitate the development of a
intended for the treatment of a serious or tifeeatening condition if the drug demonstrates, mgnother things, the potential to addres
unmet medical need. The benefits of Fast Trackgdesion include scheduled meetings with the FDAeteive input on development ple
the option of submitting an NDA in sections (rattiean submitting all components simultaneouslyyl #ire option of requesting evaluatior
trials using surrogate endpoints. Fast Track design does not necessarily lead to a priority nevie accelerated approval of a drug candi
by the FDA.
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Timing to Approval

We estimate that it generally takes 10 to 15 yeargossibly longer, to discover, develop and btimgnarket a new pharmaceuti
product in the United States as outlined below:

Phase: Objective: Estimated Duration:

Discovery Lead identification and target validati 2 to 4 year:

Preclinical Initial toxicology for preliminary identification fo risks foi 1to 2 years
humans; gather early pharmacokinetic ¢

Phase | Evaluate safety in humans; study how the drug chatdiworks 1to 2 years
metabolizes, and interacts with other dr

Phase I Establish effectiveness of the drug candidate g@rsdoptima 2 to 4 years
dosage; continue safety evaluat

Phase 11l Confirm efficacy, dosage regime, and safety profifethe drui 2 to 4 years
candidate; submit ND,

FDA approval Approval by the FDA to sell and market the drugtfoe approve 6 months to 2 years
indication

A drug candidate may fail at any point during thiscess. Animal and other natinical studies typically are conducted duringh
phase of human clinical trials.

However, our business model is primarily focuseahmnpreelinical to Phase Ila interval. This greatly reds¢he time frame for t
Company from in-license of a new, pre-clinical gagug candidate to be developed to out-licensiragpgtharmaceutical partner.

Post-approval Studies

Even after FDA approval has been obtained, fursihadies, including posapproval trials, may be required to provide addaiodati
on safety and will be required to gain approvaltfee sale of a product as a treatment for cliniedications other than those for which
product initially was approved. Also, the FDA wikkquire post-approval reporting to monitor the siffects of the drug. Results of post
approval programs may limit or expand the indiaaidor which the drug product may be marketed. Heaurtif there are any requests
modifications to the initial FDA approval for theud), including changes in indication, manufacturipgcess, labeling or manufactur
facilities, a supplemental NDA may be required ¢osnbmitted to the FDA or we may elect to seek gharand submit a supplemental ND;
obtain approval.

Other Regulations

Pursuant to the Drug Price Competition and PateninTRestoration Act of 1984, under certain condgi@ sponsor may be grar
marketing exclusivity for a period of five yearsléoving FDA approval. During this period, third pigs would not be permitted to obtain F
approval for a similar or identical drug through Abbreviated NDA, which is the application form tgglly used by manufacturers seek
approval of a generic drug. The statute also allavpstent owner to extend the term of the patemafperiod equal to onlealf the period ¢
time elapsed between the submission of an IND hediling of the corresponding NDA plus the periaittime between the filing of the NC
and FDA approval. We intend to seek the benefitthisf statute, but there can be no assurance tbaP&h will be able to obtain any st
benefits.

Whether or not FDA approval has been obtained, agbrof a drug product by regulatory authoritiesfaneign countries must
obtained prior to the commencement of commerciaissaf the product in such countries. Historicallhe requirements governing the con
of clinical trials and product approvals, and tineet required for approval, have varied widely froauntry to country.

The FDA may grant orphan drug designation to dintgnded to treat a “rare disease or conditith@t affects fewer than 200,C
individuals in the United States. Orphan drug design must be requested before submitting an egimin for marketing authorizatic
Orphan drug designation does not convey any adgarita or shorten the duration of, the regulat@yiew and approval process. If a prot
that has an orphan drug designation subsequerntbivess the first FDA approval for the indicatiorr fwhich it has such designation,
product is entitled to orphan exclusivity, whichans the FDA may not approve any other applicatiomarket the same drug for the si
indication for a period of seven years; exceptifmted circumstances, such as a showing of clingaderiority to the product with orpf
exclusivity. Also, competitors may receive approweéldifferent drugs or biologics for the indicat®rior which the orphan product |
exclusivity. As a result of our License Agreemaiith MD Anderson, we have the rights to drug BP-1001. This drug has been grar
orphan drug status by the FDA.
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Pharmaceutical companies are also subject to afameral and state laws pertaining to health faaed and abuse,” including anti-
kickback laws and false claims laws. Akitkback laws make it illegal for any entity or pen to solicit, offer, receive, or pay ¢
remuneration in exchange for, or to induce, therraf of business, including the purchase or pigtson of a particular drug. False claims ¢
prohibit anyone from knowingly and willingly presem, or causing to be presented, for paymentitd tharty payors, including Medicare ¢
Medicaid, claims for reimbursed drugs or servides are false or fraudulent, claims for items ovises not provided as claimed, or claims
medically unnecessary items or services.

In addition to the statutes and regulations desdriabove, Bid?ath is also subject to regulation under the Odiupa Safety an
Health Act, the Environmental Protection Act, thexit Substances Control Act, the Resource Condervand Recovery Act and otl
federal, state, local and foreign regulations, mowereafter in effect.

We currently do not have any significant facilitied/e lease a small office in Houston, Texas. Gaailifies will be expanded
additional employees join Bio-Path. Due to thecpated use of the outside testing firms for plieical development of our sponsored c
candidates, Bio-Path does not foresee at thisttim@eed to lease laboratory space.

ITEM 1A. RISK FACTORS

Bio-Path is a development stage company with noeraye. We are a holding company. Our operations aredwcied by ot
subsidiary Bio-Path Subsidiary which is a developnstage company that was formed on May 10, 2@Ji@-Path Subsidiary has generatet
revenues from its contemplated principal businesisity. We currently have no products availalde $ale, no product revenues, and ma
succeed in developing or commercializing any drugdpcts that will generate product or licensingeraves. We do not expect to have
products on the market for several years. In @ididevelopment of any of our product candidatdsrequire a process of prainical anc
clinical testing, and submission to and approvalthy FDA or other regulatory agencies, during whaehr products could fail. Whett
profitability is achieved may depend on successlémeloping, manufacturing and marketing our prodtantdidates or in finding suital
partners to commercialize these candidates.

No revenues in the foreseeable futureBio-Path Subsidiary has never generated revenues aslmi expect any revenues tc
generated in the foreseeable future. The drugldewent process is a lengthy process and no reseénum product sales will be generatec
several years, if ever.

Need for additional capital We anticipate that we have sufficient capital tmduour operations through the second quart
2013. We will be required to raise substantial itoithl financing at various intervals for develogpmt programs, including significe
requirements for clinical trials, for operating erxges including intellectual property protectiord @anforcement, for pursuit of regulat
approvals and for establishing or contracting oainofacturing, marketing and sales functions. Wenid to seek additional funding fr
productbased collaborations, federal grants, technolaggnking, and public or private financings, but ¢hisrno assurance that such additi
funding will be available on terms acceptable tparsat all. Accordingly, we may not be able towgecthe significant funding which is requi
to maintain and continue development programs eit tturrent levels or at levels that may be require the future. We may be forcec
accept funds on terms or pricing that is highlyitiMe or otherwise onerous to other equity holddrae cannot secure adequate financing
may be required to delay, scale back or eliminat ar more of our development programs or to enterlicense or other arrangements \
third parties to commercialize products or techg@e that we would otherwise seek to further dgvelarselves.

We have had a history of operating losses and weymaver achieve profitability. If we continue todnr operating losses, we m
be unable to continue our operationsFrom inception on May 10, 2007 through December Z112, we had a cumulative net los:
$12,131,283. If we continue to incur operating éssand fail to become a profitable company, we bwynable to continue our operations
the absence of substantial revenue from the sgbeodfucts or other sources, the amount, timingjneadr source of which cannot be predic
our losses will continue as we conduct our reseanchdevelopment activities.

Successful development of any of our product carad&s is highly uncertain.Only a small minority of all research and develept
programs ultimately result in commercially succeksifugs. Even if clinical trials demonstrate safahd effectiveness of any of our proc
candidates for a specific disease and the necessguatory approvals are obtained, the commestiatess of any of our product candid
will depend upon their acceptance by patients, tfeglical community, and third-party payers and on partners’ability to successfull
manufacture and commercialize our product candsdadteur products are not successfully commergalj we will not be able to recover
significant investment we have made in developinghgroducts and our business would be severeipdtar
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As a result of the FDA approval of our applicattorcommence Phase | clinical trials, we commendwis® | clinical trials for our E
-100-1.01 in 2010. Clinical trials may not demonstratgistically sufficient effectiveness and safetyotutain the requisite regulatory appro
for this product candidate.

Clinical trials required for our product candidateare expensive and timeensuming, and their outcome is highly uncertairf. &ny
of our drug trials are delayed or yield unfavorablesults, we will have to delay or may be unableotatain regulatory approval for ot
product candidates We have commenced dosing patients in our Phelsgidal trials on our BP-100-01. We must conduct extensive tes
of our product candidates before we can obtainlatgiy approval to market and sell them. We neecbieduct both preclinical animal test
and human clinical trials. Conducting these triala lengthy, timesonsuming, and expensive process. These testgiatsdnhay not achie\
favorable results for many reasons, including, agnathers, failure of the product candidate to destrate safety or efficacy, the developn
of serious or lifethreatening adverse events (or side effects) cabgedr connected with exposure to the product aatdi difficulty ir
enrolling and maintaining subjects in the clinitil, lack of sufficient supplies of the produ@ntidate or comparator drug, and the failu
clinical investigators, trial monitors, contractoc®nsultants, or trial subjects to comply with thal plan or protocol. A clinical trial may f
because it did not include a sufficient number atignts to detect the endpoint being measuredamhrstatistical significance. A clinical tt
may also fail because the dose(s) of the investigalt drug included in the trial were either towlor too high to determine the optimal efi
of the investigational drug in the disease settintany of clinical trials are conducted under theersight of Independent Data Monitor
Committees (or IDMCs). These independent overdighiies are made up of external experts who reviewptogress of ongoing clinical trie
including available safety and efficacy data, arakenrecommendations concerning a tsi@odntinuation, modification, or termination bas
interim, unblinded data. Any of ongoing clinical trials may #iscontinued or amended in response to recommiendainade by responsil
IDMCs based on their review of such interim tria$ults.

We will need to reevaluate any drug candidate dioais not test favorably and either conduct nevstrighich are expensive and ti
consuming, or abandon the drug development progeaen if we obtain positive results from precliioa clinical trials, we may not achie
the same success in future trials. Many compamid¢ké biopharmaceutical industry have sufferedi@mt setbacks in clinical trials, ev
after promising results have been obtained in exattials. The failure of clinical trials to demdrete safety and effectiveness for the de:
indication(s) could harm the development of ourdoict candidate(s), and our business, financial itiongl and results of operations may
materially harmed.

We may be unable to formulate or manufacture ourogpluct candidates in a way that is suitable for dtial or commercial use
Changes in product formulations and manufacfupirocesses may be required as product candigatag'ess in clinical development and
ultimately commercialized. If we are unable to depesuitable product formulations or manufacturprgcesses to support large scale clit
testing of our product candidates, we may be un@b#ipply necessary materials for our clinicall;i which would delay the developmen
our product candidates. Similarly, if we are unatolesupply sufficient quantities of our productdevelop product formulations suitable
commercial use, we will not be able to successfuti;nmercialize our product candidates.

Reliance on collaboration agreements Our business strategy depends upon our alblignter into collaborative relationships for
development and commercialization of products baseticensed compounds. We will face significaninpetition in seeking necessary
appropriate collaborators. Moreover, these arramgesnare complex to negotiate and ticogsuming to document. We may not be succe
in our efforts to establish or maintain our exigtinollaborative relationships, if any, or othereafiative arrangements on commerc
reasonable terms. We have not entered into anpbmihtive agreements and there can be no assutfasiceve will ever enter into su
agreements. If we are unable to enter into colt@ibe agreements, our business model must chamgjeva will be required to raise e\
greater capital to fund the costs of services Wmatanticipate having provided by collaborators.isThill make an investment in BiBath a
even greater risk to investors.

If we do enter into collaborative agreements, ofclitihere can be no assurance, the success obadlion arrangements will depe
heavily on the efforts and activities of our cobhadétors. Our collaborators will have significansatietion in determining the efforts ¢
resources that they will apply to these collaborati The risks that we face in connection with ¢hedllaborations include, but are not limi
to, the following:

O disputes may arise in the future with respect éoadwnership of rights to technology developed withaborators

O disagreements with collaborators could delay anieate the research, development or commerciadizaif products, or result
litigation or arbitration

O we may have difficulty enforcing the contractsifeoof our collaborators fails to perfor
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O our collaborators may terminate their collaboradiavith us, which could make it difficult for us &dtract new collaborators
adversely affect the perception of us in the bussire financial communitie:

O collaborators will have considerable discretionelecting whether to pursue the development of aditianal drugs and mi
pursue technologies or products either on their owim collaboration with our competitors that aimilar to or competitive wil
our technologies or products that are the subjettteocollaboration with Bi-Path; anc

O our collaborators may change the focus of theirettwment and commercialization efforts. Pharmacaltnd biotechnolog
companies historically have earaluated their priorities following mergers anahsaolidations, which have been common in re
years in these industries. The ability of our prduo reach their potential could be limited it @ollaborators decrease or fai
increase spending relating to such prodt

Given these risks, it is possible that any collakive arrangements into which we enter may notuseessful. The failure of any of ¢
collaborative relationships could delay drug depeient or impair commercialization of our products.

Reliance on third parties for manufacturing We have no manufacturing experience and no coriatescale manufacturii
capabilities and we do not expect to manufactuse @oducts in the foreseeable future. In orderdotinue to develop products, apply
regulatory approvals and ultimately commercializedocts, we will need to develop, contract for,abherwise arrange for the neces:
manufacturing capabilities. The Company may evalweveloping its own manufacturing facility(ies at appropriate time in the futu
however, there is no assurance that we will eveeld@ our own manufacturing facility(ies).

We intend to rely upon third parties to produce arat for preclinical and clinical testing purposé&/'e expect that our olitense
pharmaceutical partners, to the extent we have padhers, will produce materials that may be nemlifor the commercial production of «
products.

We have entered into a supply agreement with Lylizattion Services of New England, Inc. (LSNE) foetmanufacture of our dr
requirements for our drug BP-100-1.01. LSNE isanmuafacturer that operates under the FDA's currentignanufacturing practices (“cGMP”
regulations and is capable of manufacturing oudpets in the foreseeable future. If our pharmacaltompany partners are unable to arr:
for third party manufacturing of our products otinaely basis, LSNE could potentially manufactureithhequirements.

Reliance on third party manufacturers will entadks to which we would not be subject if we manuiaed our own produc
including, but not limited to:

reliance on the third party for regulatory comptiarand quality assuranc

the possibility of breach of the manufacturing agnent by the third party because of factors beyancontrol;

the possibility of termination or nonrenewal of tigreement by the third party, based on its owiinless priorities, at a time tt
is costly or inconvenient for B-Path;

the potential that third party manufacturers wéldlop knowhow owned by such third party in connection with groduction ¢
our products that is necessary for the manufacfioeir products; an

reliance upon third party manufacturers to asssstiru preventing inadvertent disclosure or theft Bib-Path's proprietar
knowledge

O o oogd

Reliance on key members of scientific and manageitn&aff. Our success depends on the availability and ianibns of membe
of our current and future scientific team and aurent and future senior management teams and k#lyepersonnel that we currently hawvi
which we may develop in the future. The loss ofvieexs of any of these persons could delay or redugeproduct development &
commercialization efforts. Furthermore, recruitangd retaining qualified scientific personnel tofpan future research and development v
will be critical to our success. The loss of mensbef our management team, key clinical advisorsaintific personnel, or our inability
attract or retain other qualified personnel or adkg, could significantly weaken our managementnhaur ability to compete effectively a
harm our business.

Need for intellectual property protection.We had originally entered into thresclusive license agreements with MD Ander
however, the Company has determined to maintaip i@ License Agreement. The patents underlytirglicensed intellectual property ¢
positions, and those of other biopharmaceuticalpamies, are generally uncertain and involve comfagal, scientific and factual questions.

Our ability to develop and commercialize drugs daesein significant part on our ability to:

[0 obtain and/or develop broad, protectable intell@cuoperty;

O obtain additional licenses to the proprietary rigbt others on commercially reasonable tel
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O operate without infringing upon the proprietaryhtig) of others
O prevent others from infringing on our proprietaights; anc
O protect trade secrel

We do not know whether any of those patent appdinatwhich we may have licensed will result in ibguance of any patents. Pat
that we may acquire and those that might be issmdtie future, may be challenged, invalidated acwinvented, and the rights grar
thereunder may not provide us with proprietary gction or competitive advantages against compstitoth similar technology. Furtherma
our competitors may independently develop siméahhologies or duplicate any technology we devel@zause of the extensive time requ
for development, testing and regulatory review @ogential product, it is possible that, before afpur products can be commercialized,
related patent may expire or remain in force fdy @short period following commercialization, theslucing any advantage of the patent.

Because patent applications in the United Statdgraany foreign jurisdictions are typically not pishled until at least 12 months a
filing, or in some cases not at all, and becaud#iqgations of discoveries in the scientific litareg often lag behind actual discoveries, ne
Bio-Path nor our licensors can be certain thateeiBio-Path or our licensors were the first to make themmions claimed in issued patent
pending patent applications, or that Bio-Path viasfirst to file for protection of the inventionstgorth in these patent applications.

Reliance on third party patents We may not have rights under some patents @npatpplications related to products we
develop in the future. Third parties may own ortcointhese patents and patent applications in thiged States and abroad. Therefore, in ¢
cases, to develop, manufacture, sell or import sofvaur future products, Bi®ath or our collaborators may choose to seek, oetpaired t
seek, licenses under third party patents issudtenUnited States and abroad or under patentsmigtt be issued from United States
foreign patent applications. In instances in wob-Path must obtain a license for third party patamésmay be required to pay license fee
royalties or both to the licensor. If licenses ag available to us on acceptable terms, we orcollaborators may not be able to deve
manufacture, sell or import these products.

Exposure to patent litigation There has been substantial litigation and otiteceedings regarding patent and other intelle
property rights in the pharmaceutical and bioteébmy industry. We may become a party to variousesypf patent litigation or oth
proceedings regarding intellectual property rightsn time to time even under circumstances wheregenot using and do not intend to
any of the intellectual property involved in thepeedings.

The cost of any patent litigation or other procegdieven if resolved in our favor, could be subsgnSome of our competitors
be able to sustain the cost of such litigation mcpedings more effectively than we will be ableb&cause our competitors may h
substantially greater financial resources. If aayept litigation or other proceeding is resolvediagt us, we or our collaborators may
enjoined from developing, manufacturing, sellingirmporting our drugs without a license from theestparty and we may be held liable
significant damages. We may not be able to obtaynraquired license(s) on commercially acceptadaims or at all.

Uncertainties resulting from the initiation and tinnation of patent litigation or other proceediraggild have a material adverse ef
on our ability to compete in the marketplace. Paliggation and other proceedings may also absaghificant management time.

The Company does have patent product litigatiobilitg insurance in place. However, it may not sfgficient to cover litigatior
circumstances.

Competition. The pharmaceutical and biotechnology industnhighly competitive and characterized by rapid amghi§cani
technological change. We will face intense comjmetifrom organizations such as pharmaceutical @atbchnology companies, as well
academic and research institutions and governngamtcées. Some of these organizations are pursuauypts based on technologies simile
our future technologies. Other of these organipatitave developed and are marketing products egouasuing other technological approac
designed to produce products that are competititte eur future product candidates in the therapeeffiect these competitive products hav
diseases targeted by our product candidates. Gupetitors may discover, develop or commercializedpcts or other novel technologies
are more effective, safer or less costly than duay we may develop. Our competitors may also nbfE&A or other regulatory approval
their products more rapidly than we may obtain apal for our products.

Many of our competitors are substantially largeantlwe are and have greater capital resources,rebsaad development staffs ¢

facilities than we have. In addition, many of owmpetitors are more experienced in drug discovdeyelopment and commercializati
obtaining regulatory approvals, and drug manufaetuand marketing.
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We anticipate that the competition with our produatd technologies will be based on a number abfadéncluding product efficac
safety, availability, and price. The timing of markntroduction of our future products and compegitproducts will also affect competiti
among products. We expect the relative speed wiitislwwe can develop products, complete the inRizdse | and lla clinical trials, establis
strategic partner and supply appropriate quantitiethe products for late stage trials to be img@atrtcompetitive factors. Our competit
position will also depend upon our ability to attrand retain qualified personnel, to obtain pafentection or otherwise develop proprie
products or processes and to secure sufficientatagisources for the period between technologioakception and commercial sales or ou
license to a pharmaceutical partner.

Market reception. The commercial success of any of our future petslfor which we may obtain marketing approvahfrthe FD/
or other regulatory authorities will depend upogittacceptance by the medical community and thadyppayors as clinically useful, cost-
effective and safe. Many of the products that wi d@velop will be based upon technologies or thetdic approaches that are relatively
and unproven. As a result, it may be more diffidaft us to achieve regulatory approval or marketeatance of our products. Our effort:
educate the medical community on these potentiafiigue approaches may require greater resourcesvibald be typically required f
products based on conventional technologies oaffeaitic approaches. The safety, efficacy, converi@md coseffectiveness of our futu
products as compared to competitive products gt affect market acceptance.

Changes in Bio-Path relationships with MD AndersonQur License Agreement with MD Anderson provide® Mnderson the rigl
to terminate the agreement upon written noticestd we do not meet all of our requirements untierlticense Agreement, which requires t
file an Investigational New Drug Application withe FDA or have a commercial sale of a licensed yrbdithin an agreed upon period
time. If either of the License Agreement or anfiestagreements we enter into with MD Anderson risiitgatedfor any reason, our busin
will be adversely and materially adversely affected

No sales, marketing and distribution capabilitiesVe currently have no sales, marketing, or digtidn capabilities and do not inte
to develop such capabilities in the foreseeableréutlf we are unable to establish sales, marketimgdistribution capabilities either
developing our own sales, marketing and distributicganization or by entering into agreements witiers, we may be unable to success
sell any products that we are able to begin to ceraialize. If we, and our strategic partners, arahle to effectively sell our products,
ability to generate revenues will be harmed. We matybe able to hire, in a timely manner, the digalisales and marketing personnel for
needs, if at all. In addition, we may not be ablemter into any marketing or distribution agreeta@m acceptable terms, if at all. If we cai
establish sales, marketing and distribution cajiggsilas we intend, either by developing our owpadzlities or entering into agreements \
third parties, sales of future products, if anyll ¢ harmed.

Exposure to product liability claims or recall Our business will expose us to potential produattility risks inherent in the clinic
testing and manufacturing and marketing of pharmtéea products, and we may not be able to avaidicant product liability exposure.
product liability claim or recall could be detrimtahto our business. In additignve do not currently have any product liability dinical trial
insurance and we may not be able to obtain or maintain snshrance on acceptable terms, or we may not bet@loletain any insurance
provide adequate coverage against potential ltasli Our inability to obtain sufficient insuranceverage at an acceptable cost or otherwi
protect against potential product liability claicmuld prevent or limit the commercialization of ganpducts that we develop.

Rapid technology change and obsolescenddew products and technological developments inhbalthcare field may advers
affect our ability to complete the necessary refgmarequirements and introduce the proposed prsdncthe market. The healthcare fi
which is the market for our products, is charaetsti by rapid technological change, new and imprgmextiuct introductions, changes
regulatory requirements, and evolving industry dtads. Our future success will depend to a subatamttent on our ability to identify ne
market trends on a timely basis and develop, inttedand support proposed products on a successfulmaely basis. If we fail to develop ¢
deploy our proposed products on a successful amgytibasis, we may not be competitive.

Risks Relating to Governmental Approvals

Extensive regulatory requirements The testing, manufacturing, labeling, advertisipromotion, exporting, and marketing of
products are subject to extensive regulation byeguwental authorities in Europe, the United Statebelsewhere throughout the world.

To date, we have not submitted a marketing apjdicefor any product candidate to the FDA or anyefgn regulatory agency, a
none of our product candidates have been apprawedoinmercialization in any country. Prior to coemialization, each product candic
would be subject to an extensive and lengthy gawental regulatory approval process in the UnitedeStand in other countries. We may
be able to obtain regulatory approval for any poidiandidate we develop or, even if approval isioletd, the labeling for such products 1
place restrictions on their use that could matgrimhpact the marketability and profitability of éhproduct subject to such restrictions. .
regulatory approval of a product may also conta@quirements for costly postarketing testing and surveillance to monitor théety o
efficacy of the product. Any product for which weaur pharmaceutical company digense partner obtain marketing approval, aloni he
facilities at which the product is manufacturedy aostapproval clinical data and any advertising and ptomal activities for the product w
be subject to continual review and periodic insipast by the FDA and other regulatory agencies.
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We have limited experience in designing, conductargd managing the clinical testing necessary tainlsuch regulatory approv
Satisfaction of these regulatory requirements, wimcludes satisfying the FDA and foreign regulatauthorities that the product is both
and effective for its intended therapeutic usegically takes several years depending upon the tygmplexity and novelty of the product :
requires the expenditure of substantial resourtesaddition to our internal resources, we will dag on regulatory consultants and
proposed Scientific Advisory Board for assistantelésigning our preclinical studies and clinicélf and drafting documents for submis:
to the FDA. If we are not able to obtain regulatoonsultants on commercially reasonable terms, &g not be able to conduct or comp
clinical trials or commercialize our product caraties. We intend to establish relationships witlitiple regulatory consultants for our exist
clinical trials, although there is no guaranted tha consultants will be available for future @t trials on terms acceptable to us.

In addition, submission of an application for mditkg approval to the relevant regulatory agencyofeing completion of clinic:
trials may not result in the regulatory agency apjng the application if applicable regulatory eria are not satisfied, and may result in
regulatory agency requiring additional testingrdormation.

Both before and after approval is obtained, violagi of regulatory requirements may result in:

the regulatory agen’s delay in approving, or refusal to approve, arliegion for approval of a produc
restrictions on such products or the manufactuoinguch products
withdrawal of the products from the mark

warning letters

voluntary or mandatory reca

fines;

suspension or withdrawal of regulatory approv

product seizure

refusal to permit the import or export of our protiy

injunctions or the imposition of civil penalties)d

criminal penalties

OooOoooOoooOoon

Clinical trials . In order to obtain regulatory approvals for t@mmercial sale of our products, we will be regdite complet
extensive clinical trials in humans to demonstthtesafety and efficacy of our drug candidates. aecurrently dosing patients in our Phe
clinical trials for BP-100t.01. We may not be able to obtain authority ftbe FDA or other equivalent foreign regulatory agjes to move ¢
to Phase Il or Phase lll clinical trials or commemnd complete any other clinical trials for anlyestproducts.

The results from preclinical testing of a drug ddatk that is under development may not be prediaif results that will be obtain
in human clinical trials. In addition, the resudfsearly human clinical trials may not be predietiof results that will be obtained in larger sc
advanced stage clinical trials. A failure of onenwore of our clinical trials can occur at any stafi¢esting. Further, there is to date no dat
the long-term clinical safety of our lead compoundser conditions of prolonged use in humans, oarmnlongterm consequences subseq
to human use. We may experience numerous unforesesris during, or as a result of, preclinicalitgstind the clinical trial process t
could delay or prevent its ability to receive reggaly approval or commercialize our products, idaig:

O regulators or institutional review boards may natharize us to commence a clinical trial or condactinical trial at a prospecti
trial site;

our preclinical tests or clinical trials may proéucegative or inconclusive results, and we mayddear regulators may requ
us, to conduct additional preclinical testing aniclal trials or we may abandon projects that weeet may not be promisin

we might have to suspend or terminate our clirticals if the participating patients are being esd to unacceptable health ris
regulators or institutional review boards may reguhat we hold, suspend or terminate clinical aeste for various reasol
including noncompliance with regulatory requirensg

the cost of our clinical trials may be greater thancurrently anticipate

the timing of our clinical trials may be longer thae currently anticipate; ar

the effects of our products may not be the degiféetts or may include undesirable side effecttherproducts may have ot
unexpected characteristic

ooo oo O
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The rate of completion of clinical trials is dependin part upon the rate of enroliment of patieRtgient accrual is a function of m
factors, including:

the size of the patient populatic

the proximity of patients to clinical site

the eligibility criteria for the study

the nature of the stud

the existence of competitive clinical trials; &
the availability of alternative treatmen

ooOoood

We may not be able to successfully complete amyceli trial of a potential product within any spiésd time period. In some cas
we may not be able to complete the trial at allorébver, clinical trials may not show our potenpabducts to be both safe and efficaci
Thus, the FDA and other regulatory authorities matyapprove any of our potential products for ardigation.

Our clinical development costs will increase if experience delays in our clinical trials. We do knbw whether planned clinic
trials will begin as planned, will need to be rastured or will be completed on schedule, if at &lgnificant clinical trial delays could a
allow our competitors to bring products to markefdoe we do and impair our ability to commercialmg products.

Pricing and reimbursementlf our future strategic partners succeed in briggiur product candidates to the market, they maybe
considered cosffective, and coverage and adequate payments otdyeravailable or may not be sufficient to allosvta sell our products
a competitive basis. In both the United Statesedlsewhere, sales of medical products and therajsearte dependent, in part, on the availal
of reimbursement from third party payors, such aalth maintenance organizations and other privatarance plans, and governme
programs such as Medicare.

Third party payors are increasingly challenging jphiees charged for pharmaceutical products andaakdevices. Our business v
be affected by the efforts of government and tpady payors to contain or reduce the cost of headte through various means. In the Ur
States, there have been and will continue to benaber of federal and state proposals to implemewméeigiment controls on pricing. Simi
government pricing controls exist in varying degrée other countries. In addition, the emphasisr@naged care in the United States
increased, and will continue to increase the pressn the pricing of pharmaceutical products andiozé devices. We cannot predict whe
any legislative or regulatory proposals will be pihal or the effect these proposals or managedetémeés may have on our business.

Changes in laws and regulations affecting the hdwdare industry could adversely affect our businessAll aspects of our busine
including research and development, manufacturimayketing, pricing, sales, litigation, and intetieal property rights, are subject to exten
legislation and regulation. Changes in applicaklgefal and state laws and agency regulations duaNe a material adverse effect on
business. These include:

O changes in the FDA and foreign regulatory procefsesew therapeutics that may delay or preventageroval of any of ol
current or future product candidat

O new laws, regulations, or judicial decisions redate healthcare availability or the payment forltrezare products and servic
including prescription drugs, that would make itrendifficult for us to market and sell products ertbey are approved by
FDA or foreign regulatory agencie

O changes in FDA and foreign regulations that mayiregadditional safety monitoring prior to or aftie introduction of ne
products to market, which could materially increasecosts of doing business; ¢

O changes in FDA and foreign current Good ManufantuiPractice, or cGMPs, that make it more diffidolt us to manufactu
our marketed product and clinical candidates iroetance with cGMP¢

Regulatory and legal uncertainties could result gignificant costs or otherwise harm our busineds.order to manufacture and ¢
our products, we must comply with extensive intéomal and domestic regulations. In order to dsliproducts in the United States, appr
from the FDA is required. The FDA approval procésexpensive and timesnsuming. We cannot predict whether our produdts be
approved by the FDA. Even if they are approved,caenot predict the time frame for approval. Faneiggulatory requirements differ frc
jurisdiction to jurisdiction and may, in some cases more stringent or difficult to obtain than F2fsproval. As with the FDA, we cani
predict if or when we may obtain these regulatgpravals. If we cannot demonstrate that our pragloah be used safely and successfully
broad segment of the patient population on a lemgr basis, our products would likely be deniedrapal by the FDA and the regulat
agencies of foreign governments.
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Our product candidates are based on new technol@md, consequently, are inherently risky. Concerabout the safety ar
efficacy of our products could limit our future swwessWe are subject to the risks of failure inherenthie development of product candid:
based on new technologies. These risks includ@dbsibility that the products we create will notdftective, that our product candidates
be unsafe or otherwise fail to receive the necgssaulatory approvals or that our product candigatill be hard to manufacture on a Iz
scale or will be uneconomical to market.

Many pharmaceutical products cause multiple paéntimplications and side effects, not all of whézm be predicted with accur:
and many of which may vary from patient to patidming term followup data may reveal additional complications assediavith ou
products. The responses of potential physiciadsodimers to information about complications couldtenially affect the market acceptanc
our future products, which in turn would materidiigrm our business.

Unsuccessful or delayed regulatory approvals reaairto exploit the commercial potential of our futeiproducts could increase o
future development costs or impair our future saliNo Bio-Path technologies have been approved by the FDAdlerin the United States
in foreign countries. To exploit the commercial guaial of our technologies, we are conducting aladiming to conduct additional padinical
studies and clinical trials. This process is expanand can require a significant amount of timailUfe can occur at any stage of testing,
if the results are favorable. Failure to adequadelynonstrate safety and efficacy in clinical triatsuld prevent regulatory approval and res
our ability to commercialize our technologies. Asiych failure may severely harm our business. Intiadgd any approvals obtained may
cover all of the clinical indications for which appal is sought, or may contain significant limiteis in the form of narrow indicatior
warnings, precautions or contraindications withpees to conditions of use, or in the form of oneroisk management plans, restriction:
distribution, or post-approval study requirements.

State pharmaceutical marketing compliance and refiog requirements may expose us to regulatory amdjdl action by sta
governments or other government authoritieln recent years, several states have enacteddggislrequiring pharmaceutical companie
establish marketing compliance programs and fileopge reports on sales, marketing, pricing anceotictivities. Similar legislation is bei
considered in other states. Many of these requinésrere new and uncertain, and available guidatimited. Unless we are in full compliar
with these laws, we could face enforcement actaorts fines and other penalties and could receiveradvpublicity, all of which could ha
our business.

We may be subject to new federal and state legistato submit information on our open and completatinical trials to public
registries and databasesln 1997, a public registry of open clinical tsahvolving drugs intended to treat serious orfifecatening diseases
conditions was established under the Food and Bdrginistration Modernization Act(the “FDMA")in order to promote public awarenes
and access to these clinical trials. Under the FDMKWarmaceutical manufacturers and other trial spanare required to post the ger
purpose of these trials, as well as the eligibiititeria, location and contact information of tinls. Since the establishment of this regi:
there has been significant public debate focusetiroadening the types of trials included in thisotiter registries, as well as providing
public access to clinical trial results. A voluntaoalition of medical journal editors has adopéeksolution to publish results only from th
trials that have been registered with aaost, publicly accessible database, such as wwiicaltrials.gov. Federal legislation was introduda
the fall of 2004 to expand www.clinicaltrials.gomdato require the inclusion of study results irstregistry. The Pharmaceutical Researct
Manufacturers of America has also issued volunpaimciples for its members to make results frontaiarclinical studies publicly availak
and has established a website for this purposeer@ttoups have adopted or are considering similgpgsals for clinical trial registration &
the posting of clinical trial results. Failure toreply with any clinical trial posting requiremeruisuld expose us to negative publicity, fines
other penalties, all of which could materially haoor business.

We face uncertainty related to pricing and reimb@ment and health care refornmin both domestic and foreign markets, sales o
future products will depend in part on the avaliigbiof reimbursement from thirgrarty payors such as government health adminish
authorities, private health insurers, health maiatee organizations and other health catated organizations. Reimbursement by such p
is presently undergoing reform and there is sigaiit uncertainty at this time as to how this wileat sales of certain pharmaceutical products

Medicare, Medicaid and other governmental healthgaograms govern drug coverage and reimburseraeeislin the United Stati
Federal law requires all pharmaceutical manufactute rebate a percentage of their revenue arfsorg Medicaidreimbursed drug sales
individual states. Generic drug manufactureagfeements with federal and state governments gedhiat the manufacturer will remit to e
state Medicaid agency a certain percentage of tbeage manufacturer price for generic products stack and sold under abbreviated
drug applications covered by the stat®edicaid program. For proprietary products, whach marketed and sold under new drug applica
manufacturers are required to rebate the greatéa)of certain percentage of the average manuégtuice or (b) the difference between
average manufacturer price and the lowest manutacpuice for products sold during a specified peri
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Both the federal and state governments in the dr8tates and foreign governments continue to pepaod pass new legislation, rt
and regulations designed to contain or reduce tist af health care. Existing regulations that dffise price of pharmaceutical and ot
medical products may also change before any predaret approved for marketing. Cost control iniiesi could decrease the price thai
receive for any product developed in the futureadidition, third-party payors are increasingly tdraging the price and cosffectiveness «
medical products and services and litigation hasnbgled against a number of pharmaceutical congzanmn relation to these isstL
Additionally, some uncertainty may exist as to tbienbursement status of newly approved injectahkrmaceutical products. Our product
any, may not be considered cost effective or adeqtrdparty reimbursement may not be available to enabléo maintain price leve
sufficient to realize an adequate return on ouestment.

Other companies may claim that we infringe theirtellectual property or proprietary rights, which etd cause us to inct
significant expenses or prevent us from selling gdrects.Our success will depend in part on our ability pei@te without infringing the pate
and proprietary rights of third parties. The magtidee, use and sale of new products have beencsubjsubstantial patent rights litigatior
the pharmaceutical industry. These lawsuits gelyeralate to the validity and infringement of patemr proprietary rights of third parti
Infringement litigation is prevalent with respeatgeneric versions of products for which the pataering the brand name product is expil
particularly since many companies which market gengroducts focus their development efforts ondoicis with expiring patents. Otl
pharmaceutical companies, biotechnology companig@sersities and research institutions may hawsfpatent applications or may have
granted patents that cover aspects of our produéts licensors’ products, product candidatestbeotechnologies.

Future or existing patents issued to third panies/ contain patent claims that conflict with outule products. We expect to
subject to infringement claims from time to timetire ordinary course of business, and third padiedd assert infringement claims agains
in the future with respect to products that we rdayelop or license. Litigation or interference medings could force us to:

O stop or delay selling, manufacturing or using piduhat incorporate or are made using the chatiéngtellectual property
O pay damages; ¢
O enter into licensing or royalty agreements that matybe available on acceptable terms, if al

Any litigation or interference proceedings, regasdl of their outcome, would likely delay the retprig approval process, be co:
and require significant time and attention of kegrnrgement and technical personnel.

Any inability to protect intellectual property rigis in the United States and foreign countries couichit our ability to manufacture
or sell products. We will rely on trade secrets, unpatented pragreknowhow, and continuing technological innovation amdsome case
patent protection to preserve a competitive pasitibhe patents underlying the License Agreemenbuor licensed patent rights may
challenged, invalidated, infringed or circumventadd the rights granted in those patents may rotighe proprietary protection or competit
advantages to us. We and our licensors may nobleeta develop patentable products. Even if patéitns are allowed, the claims may
issue, or in the event of issuance, may not beécserit to protect the technology owned by or lieh$o us. Third party patents could reduct
coverage of the patent’s license, or that maydsnBed to or owned by us.

If patents containing competitive or conflictingaichs are issued to third parties, we may be predefrom commercializing tl
products covered by such patents, or may be rafjtarebtain or develop alternate technology. Initait other parties may duplicate, des
around or independently develop similar or alteéueatechnologies.

We may not be able to prevent third parties frofininging or using our intellectual property, anctparties from whom we m
license intellectual property may not be able ®vpnt third parties from infringing or using thednsed intellectual property. We generally
attempt to control and limit access to, and theritistion of, our product documentation and othesppietary information. Despite efforts
protect this proprietary information, however, utimuized parties may obtain and use informationt W@ may regard as proprietary. Of
parties may independently develop similar know-loswnay even obtain access to these technologies.

The laws of some foreign countries do not protecppetary information to the same extent as theslaf the United States, and m
companies have encountered significant problemsasts in protecting their proprietary informatiorthese foreign countries.
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The U.S. Patent and Trademark Office and the ctnants not established a consistent policy regartiadreadth of claims allowed
pharmaceutical patents. The allowance of broadgemsl may increase the incidence and cost of pat@rference proceedings and the ris
infringement litigation. On the other hand, thealhnce of narrower claims may limit the value of proprietary rights.

We may be required to defend lawsuits or pay dansafge product liability claims.Product liability is a major risk in testing &
marketing biotechnology and pharmaceutical produdte may face substantial product liability exp@sim human clinical trials and 1
products that sell after regulatory approval. Pobdiability claims, regardless of their merits,ubd exceed policy limits, divert management’
attention, and adversely affect our reputation theddemand for our products.

Other Corporate Risks

Our articles of incorporation grant our Board thegwer to designate and issue additional shares ahawon and/or preferred stoc

Our authorized capital consists of 200,000,0CGest of common stock and 10,000,000 shares ofrpedfetock. Our preferred stock may

designated into series pursuant to authority gthbieour articles of incorporation, and on apprdvain our Board. The Board , without ¢

action by our shareholders, may designate ane isisares in such classes or series as the Bodikofors deems appropriate and establis

rights, preferences and privileges of such shanefiyding dividends, liquidation and voting righfBhe rights of holders of other classe

series of stock that may be issued could be suptrithe rights of holders of our common shares @hsignation and issuance of share
capital stock having preferential rights could adedy affect other rights appurtenant to sharesuofcommon stock.

Furthermore, any issuances of additional stock aomor preferred) will dilute the percentage of enahip interest of theadrren
holders of our capital stock and may dilute thekbealue per share of our common stock.

We do not intend to pay dividends on our commoncgtdor the foreseeable futureWe do not anticipate that we will have |
revenues for the foreseeable future and accordimgdydo not anticipate that we will pay any dividsrior the foreseeable future. Accordin
any return on an investment in our Company wiltdaized, if at all, only when you sell shares of common stock.

Our common stock trades only in an illiquid tradingharket. Trading of our common stock is conducted on“@&@CQX". This
could have an adverse effect on the liquidity of common stock, not only in terms of the numbesludres that can be bought and sold
given price, but also through delays in the timafgransactions and reduction in security analyatgl the media’s coverage of BRath an
our common stock. This may result in lower prices dur common stock than might otherwise be obthiaed could also result in a lar
spread between the bid and asked prices for oummmstock.

If the trading price of our common stock continue® fluctuate in a wide range, our shareholders widluffer considerabl
uncertainty with respect to an investment in ourramon stock.The trading price of our common stock has beenti¥®land may continue
be volatile in the future. Factors such as anneomments of fluctuations in our or our competitoogerating results or clinical or scient
results, fluctuations in the trading prices or bass prospects of our competitors and collaboratdranges in our prospects, and me
conditions for biopharmaceutical stocks in genemlld have a significant impact on the future tmgdprices of our common stock and
convertible senior notes. In particular, the tmadprice of the common stock of many biopharmacalttompanies, including ours, |
experienced extreme price and volume fluctuatiertich have at times been unrelated to the operatarfprmance of the companies wr
stocks were affected. This is due to several faciocluding general market conditions, the anmenment of the results of our clinical trials
product development and the results of our efféotsobtain regulatory approval of our products. Whive cannot predict our futt
performance, if our stock price continues to flatéuin a wide range, an investment in our commocksinay result in considerable uncerta
for an investor.

Penny stock. Our common stock is considered to be a "pertagks' The SEC has adopted rules under Sectiog)1&f the
Securities Exchange Act of 1934, as amended, wigécterally defines "penny stock” to be any equityusigy that meets one or more of
following: (i) has a market price less than $5.@® ghare, or an exercise price of less than $50Gpare, subject to certain exceptions; (
NOT traded on a national securities exchange;iipigiissued by a company with net tangible askets than $2.0 million, if in business m
than a continuous three years, or with averagenegof less than $6.0 million for the past threarg. Our securities are covered by the p
stock rules, which impose additional sales practaguirements on broketealers who sell to persons other than establishstbmers ar
institutional accredited investors. The penny stadks require a brokatealer, prior to a transaction in a penny stockatberwise exem
from the rules, to deliver a standardized risk ldsare document in a form prepared by the SEC wpickides information about penny sto
and the nature and level of risks in the pennyksioerket. The brokedealer also must provide the customer with curi@dtand offe
guotations for the penny stock, the compensatiothefbrokerdealer and its salesperson in the transaction amthty account statemei
showing the market value of each penny stock heldhé customer's account. The bid and offer qumiati and the brokerdealer an
salesperson compensation information, must be giveéine customer orally or in writing prior to effeng the transaction and must be give
the customer in writing before or with the customeonfirmation. In addition, the penny stock ruteguire that prior to a transaction i
penny stock not otherwise exempt from these rathesbrokerdealer must make a special written determinatiabtthe penny stock is a suita
investment for the purchaser and receive the psetgawritten agreement to the transaction. Thiessdodure requirements may have the e
of reducing the level of trading activity in theceadary market for the stock that is subject ts¢hpenny stock rules. Consequently, t
penny stock rules may affect the ability of brokiealers to trade our securities. We believe thatpinny stock rules discourage inve
interest in and limit the marketability of our commstock. Potential investors in our common staock urged to obtain and read s
disclosure documents and information carefully beefourchasing any securities that are deemed tpdyey stock."
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In addition to the "penny stock" rules promulgabgdthe SEC, the Financial Industry Regulatory Auitlyp or FINRA, has adopte
rules that require that in recommending an investnte a customer, a brokdealer must have reasonable grounds for belie\hiag) the
investment is suitable for that customer. Priordcommending speculative low priced securitiesh&@rtnon-institutional customers, broker-
dealers must make reasonable efforts to obtainrnrdton about the customer's financial status,staus, investment objectives and o
information. Under interpretations of these rutbg, FINRA believes that there is a high probabilitat speculative low priced securities
not be suitable for at least some customers. TINRAI requirements make it more difficult for brok#ealers to recommend that tt
customers buy our common stock, which may limitryalility to buy and sell our stock.

Limitation on director liability . As permitted by Utah law, our Articles of Incorption limit the liability of directors to the Corapy
or its shareholders for monetary damages for bredehdirectors fiduciary duty except for liability in certaindgtances. As a result of st
Articles of Incorporation and Utah law, our shareleos may have limited rights to recover againgtators for breach of fiduciary duty.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

We lease a small office in Houston, Texas. Theceffuill be expanded as additional employees jomBath or as otherwise needed.
ITEM 3. LEGAL PROCEEDINGS

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART Il

ITEM 5. MARKET FOR THE REGISTRANT'S COMMON STOCK A ND RELATED SECURITY HOLDER MATTERS

Our common stock is quoted on the OTCQX under tmebsl “BPTH". There has been limited trading in our common stoite
prices reported below reflect intdealer prices and are without adjustments for Iretairkups, markdowns or commissions, and may

necessarily represent actual transactions.

Fiscal Year Ended December 31, 2(

First Fiscal Quarte
Second Fiscal Quart
Third Fiscal Quarte
Fourth Fiscal Quarte

Fiscal Year Ended December 31, 2(
First Fiscal Quarte
Second Fiscal Quart
Third Fiscal Quarte
Fourth Fiscal Quarte

Fiscal Year Ending December 31, 2(

First Fiscal Quarter (JanuanStthrough March 20th

Holders

High
Bid

B HH P

& H BB

Low

Bid
.85 $ .35
45 $ .3C
50 $ .26
36 $ .28
38 % .13
42 % .24
42 % .32
41 $ .26
41 $ .3C

As of March 20, 2013, there were 62,219,050 shafreesmmon stock of the Company outstanding andagprately 379 shareholde

of record.

Dividends

We have not paid any cash dividends since our time@and do not anticipate or contemplate payingdeinds in the foreseea

future.

Equity Compensation Plan Information

Number of
Shares of
common stock
to be issued
upon exercise

Weighted-
average
exercise price

Weighted-
average term
to expiration

Number of share
of common stock
remaining
available for
future issuance
under equity

of outstanding of outstanding of options compensation
Plan Categor options options outstanding plans
Equity compensation plans approved by shareholdé¢ 3,482,18! 1.1¢ 6.2yrs 3,517,81.

Equity compensation plans not approved by sharen®
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Q) Reflects number of shares of commanksto be issued upon exercise of outstanding ngtand warrants under all of «
equity compensation plans, including our 2007 Stockentive Plan. No shares of common stock ardabta for future issuance under an
our equity compensation plans, except the 2007kSttacentive Plan. The outstanding options and ieett shares are not transferable
consideration and do not have dividend equivalghtts attached. Remaining average term to expiaif options outstanding is as of Ma
20, 2013.

Unregistered Sales of Equity Securities and Use Bfoceeds

From October 1, 2012 through December 31, 2012Cihmpany sold to accredited investors a total 862,001 shares of commr
stock. The Company received net proceeds from thalss of $708,600.

The capital raised from such sales will be usedyéareral working capital purposes. The Company $wde unregistered securitie
accordance with Rule 506 of Regulation D underSbeurities Act of 1933, as amended.

Limitation on Directors’ Liability, Charter Provisi ons and Other Matters

Utah law authorizes corporations to limit or elimii@ the personal liability of directors to corparas and their shareholders
monetary damages for breach of directdiduciary duty of care. The duty of care requithat, when acting on behalf of the corporal
directors must exercise an informed business judgiased on all material information reasonablyilaige to them. Absent the limitatic
authorized by Utah law, directors are accountablearporations and their shareholders for monedamages for conduct constituting gi
negligence in the exercise of their duty of cddéah law enables corporations to limit availabliéefdo equitable remedies such as injunctio
rescission. Our Articles of Incorporation limitsetliability of our directors to us or to our shaotders (in their capacity as directors but ni
their capacity as officers) to the fullest exteatmitted by Utah law.

The inclusion of this provision in our Articles bfcorporation may have the effect of reducing tkelihood of derivative litigatio
against directors and may discourage or deter Bblters or management from bringing a lawsuit agaiiirectors for breach of their duty
care, even though such an action, if successfglhthatherwise have benefited the Company and @sestolders.

Our Bylaws provide indemnification to our officemad directors and certain other persons with redpecertain matters. Insofar
indemnification for liabilities arising under the&irities Act of 1933, as amended, may be permitiexiir directors and officers, we have
advised that in the opinion of the SEC, such indéoation is against public policy as expressedhia Securities Act of 1933, as amended,
is, therefore, unenforceable.

Transfer Agent and Registrar

Our transfer agent is Fidelity Transfer Company,BSouth 700 East, Suite 102, Sandy, Utah 840%phene (801) 562-1300.
ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA

Not applicable.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATION

In addition to historical information, this reparbntains forwardeoking statements that involve risks and uncetigsn which ma
cause our actual results to differ materially frpfans and results discussed in forwlrdking statements. We encourage you to revie\
risks and uncertainties, discussed in the sectiditier] “Risk Factors,” and the “Note Regarding Ward-Looking Statementsiiicluded in th
beginning of this Form 10-K. The risks and undettas can cause actual results to differ signiftgafrom those forecasted in forwalaeking

statements or implied in historical results anddie

The following discussion should be read in conjiorctwith our consolidated financial statements asthted notes appeari
elsewhere in this Form 10-K.
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Overview

We were formed under the name of Ogden Golf Co.pQuation. We terminated our retail golf store @ens in Decemb
2006. On February 14, 2008, we acquired Bio-Rath,(“Bio-Path Subsidiary”) in a reverse mergersaction (the “Merger”)In connectio
with the Merger, we changed our name to Bio-Patldidgs, Inc., we acquired BiBath Subsidiary as a wholly owned subsidiary an
appointed new officers and directors. In connectidth the Merger, we also increased our authorieapital stock and adopted a St
Incentive Plan. The Merger and related matterduather described in a Formi8filed with the SEC on February 19, 2008. Subsegtre the
Merger, we changed our fiscal year end from Jurtle @0December 31st.

Bio-Path Subsidiary was formed to finance and facoditdte development of novel cancer therapeutics. flan was to acqui
licenses for drug technologies from MD Anderson,ftiad clinical and other trials for such technokmjiand to commercialize st
technologies. Bio-Path had originally negotiatedl axecuted threexclusive license agreements for three lead predantl nucleic ac
delivery technology; however, the Company has da@texd to maintain only the License Agreement. Theehse Agreement specifice
provides drug delivery platform technology with qoosition of matter intellectual property that eresbbystemic delivery of antisense.
Company is currently developing only the liposomatisense delivery technology and products. BidvBdiusiness plan is to act efficiently
an intermediary in the process of translating nesigcovered drug technologies into authentic thewéip drugs candidates. Its strategy |
selectively license potential drug candidates fatain cancers, and, primarily utilizing the coniesive drug development capabilities of
Anderson, to advance these candidates into imitialan efficacy trials (Phase lla), and taénse and/or market each successful potentiaj
to a pharmaceutical company.

Plan of Operation
See Item 1 of this Form 10-K.

Results of Operations
Results of Operations for the twelve months endeztBmber 31, 2012 and December 31, 2011.
Revenues We have no operating revenues since our inception

Research and Development Expense®ur research and development expense was $1123®7 the twelve month period end
December 31, 2012; an increase of $535,910 overtwiedve month period ending December 31, 2011. Troeease in research ¢
development expense for the twelve months endinge®ber 31, 2012 compared to the comparable peridihg December 31, 2011 v
primarily due to a $503,000 increase in expenselifog product material to be used in our clinicellt and approximately $40,000 in increa
expenses for clinical trial operations and advisseyvices. Our research and development expens844325,596 for the period from incept
through December 31, 2012. Research and developempenseelated party was $463,870 for the twelve montliggeending December &
2012, a decrease of $80,130 compared to the coblparaelve month period ending December 31, 201ie @lecrease in research
development expense-related party was due primaridydecrease in clinical trial hospital expen&esearch and development experadatec
party $1,063,620 for the period from inception tigh December 31, 2012.

General and Administrative Expense©ur general and administrative expenses were,8986or the twelve month period Decen
31, 2012; a decrease of $238,716 compared to thedith period ended December 31, 2011. The deciimageneral and administrati
expense for the twelve month period ending DecerBheP012 compared to the 21 month period endingeBéer 31, 2011 was due to lo
management and administrative stock option expéoisding $320,000, which more than offset increagepublic company expense ¢
expenses for industry conferences and communicati@eneral and administrative expenses were $463%pr the period from incepti
through December 31, 2012.

Net Loss. Our net loss was $2,582,537 for the twelve mpmettiod ended December 31, 2012 compared to a fdk3,863,344 for th
twelve month period ended December 31, 2011. Tetrease in the net loss for the twelve month peginding December 31, 2012 compare
the comparable twelve month period ending Decen3ier2011 was due to an increase in research anelagement expense more tl
offsetting a decrease in research and developmenserelated and general administrative expense dutiegsame periods. Net loss
share, both basic and diluted was $0.04 per sfarbpth of the respective twelve month periodsr @et loss was $12, 131,283 for the pe
from inception through December 31, 2012, and as$ Iper share, both basic and diluted, was $0.2énhé&period from inception throu
December 31, 2012. Included in the net loss forpdgod from inception through December 31, 2018tker income of $317,396, compri:
of $77,091 in interest income and other incomeZ2#4$479 representing a grant received from the Gd&ernment.
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Liquidity and Capital Resources as of December 32012

At December 31, 2012, we had cash of $534,046 coedpa $952,252 at December 31, 2011. We currédmatiye no lines of credit
other arranged access to debt financing.

Net cash used in operating activities during thelte months ending December 31, 2012 was $1,993d@wared to net cash use
operating activities of $1,149,911 for the comp&atvelve month period ending December 31, 20hhsinuch as we have not yet genel
revenues in 2012, substantially all of our expemdesperation in 2012 have been funded by procé&eds the sale of shares of the Company’
common stock.

Net cash provided by financing activities in 2012sw1,600,198 compared to $2,033,654 for 2011ceSiception we have net ci
provided from financing activities of $8,459,384eWelieve that our available cash and our ongoamital raising efforts will be sufficient
fund our liquidity and capital expenditure requiksmts through the second quarter of 2013. We witldnepproximately $1.3 million from ¢
ongoing capital raising efforts to fund our opevas through the second quarter of 2013, at whicle tive anticipate that we will compl
dosing in our Phase | clinical trial. We believattve will need to raise approximately $12,700,008et proceeds to completely implerr
our current business plan over the next 30 months.

Future Capital Needs

We anticipate that the total cost of additionaldeskfunds to complete the Phase | clinical triabaf BP-1001.01 drug candidate w
be$500,000, provided that only two additional deegls are required to complete the trial . Weapéte that we must raise additional func
continue our business model. Inasmuch as we hengived limited income from operations, we are ireguto depend upon the sale of
securities as our principal sources of cash forftlheseeable future. There can be no assurantevéhaill be able to continue to raise ¢
through the sale of our securities in the futufe amount and pace of research and developmeft tvar we can do or sponsor, and
ability to commence and complete the clinical &ritilat are required in order for us to obtain FDW &oreign regulatory approval of produ
depend upon the amount of money we have. We h#teengted to reduce overhead expenses due to theedinamount of func
available. Future research and clinical studyscast not presently determinable due to many fachocluding the inherent uncertainty of th
costs and the uncertainty as to timing, source,aandunt of capital that will become available foege projects. We intend to raise additi
capital in the second and/or third quarter of 2013.

Off-Balance Sheet Arrangements

We do not have any offalance sheet arrangements that have or are rddgdikaly to have a current or future effect orr dmmancia
condition, changes in financial condition, revenoegxpenses, results of operations, liquidity,iteh@xpenditures or capital resources th
material to investors.

Contractual Obligations and Commitments

Bio-Path had originally entered into threeclusive license agreements with MD Anderson; harethe Company has determine
maintain only the License Agreement See Item hisffForm 10-K.

In the first quarter of 2013, BiPath entered into a supply agreement with its gmagluct manufacturer for the manufacture of
Companys drug product for delivery in May 2013. The agreatrcalls for the Company to pay approximately $260 in various stages ui
the final drug product is manufactured, successtelsted and delivered to the Company.

Inflation

The Company does not believe that inflation wiljatvely impact its business plans.
Critical Accounting Policies

The preparation of financial statements in conftymiith generally accepted accounting principleSAAP”) in the United States h
required the management of the Company to makemggns, estimates and judgments that affect theuams reported in the financ
statements, including the notes thereto, and ebldigclosures of commitments and contingencieanyf. The Company considers its crit

accounting policies to be those that require theemsgnificant judgments and estimates in the padfmm of financial statements, including
following:
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Concentration of Credit RiskFinancial instruments that potentially subject @@mpany to a significant concentration of credk
consist of cash. The Company maintains its cakmbas with one major commercial bank, J. P. Moi@Qhaase Bank. The balances are ins
by the Federal Deposit Insurance Corporation Uf2t0,000. As a result, a total of $284,046 ofG@lenpanys cash balances on Decembel
2012 is not covered by the FDIC.

Intangible Assets/Impairment of Long-Lived AssetsAs of December 31, 2012, Other Assets totals $118/@2for the Company’
technology licenses, comprised of $2,500,374 irueadcquiring the Comparg/'technology licenses and its intellectual propelés:
accumulated amortization of $928,231. The tectmpolealue consists of $836,207 in cash paid or aztito be paid to MD Anderson, p
3,138,889 shares of common stock granted to MD fsafevalued at $2,354,167, less $690,000 for impexit expense. This value is be
amortized over a fifteen year (15 year) period fidovember 7, 2007, the date that the technolognies became effective. The Comj
accounts for the impairment and disposition ofldtsg-lived assets in accordance with GAAP. Ldngd assets are reviewed for event
changes in circumstances which indicate that #amirying value may not be recoverable. The Compestiynates that approximately $200,
will be amortized per year for each future yeartfa current value of the technology licenses aegluintil approximately 2022.

Research and Developmerosts and expenses that can be clearly identife@search and development are charged to exps
incurred in accordance with GAAP. Advance paymentduding nonrefundable amounts, for goods orises/that will be used or rendered
future R&D activities are deferred and capitaliz&lich amounts will be recognized as an expensheasetated goods are delivered or
related services are performed. If the goods vall lne delivered, or services will not be rendetbén the capitalized advance paymel
charged to expense. For the year 2012, the Comipaahy$1,132,712 of costs classified as researctdamelopment expense and $463,87
related party research and development expenstheQksearch and development expense totaling 713, $185,271 was for amortizat
of the technology license, $53,645 was for stodong expense for individuals involved in reseaacidl development activities, $594,440
drug product material expensed, $124,685 for dinidal expense and the balance of approximaté§4$71 was for drug product testi
advisory services and other R&D activities. Of $#53,870 related party research and developmernsep $37, 300 was comprised of ¢
for clinical trial and hospital costs, $50,000 fechnology license maintenance fees and $31,1%RNA patent costs not capitalizec
technology licens®ther Assets and $345,000 in technology licensaimpent expense (See Note 2. Related Party). Foyélar 2011, tt
Company had $596,802 of costs classified as resemnd development expense and $544,000 of relaey pesearch and developm
expense.

Stock-Based Compensatiorthe Company has accounted for stbelsed compensation under the provisions of GAARich
requires us to record an expense associated wattfain value of stock-based compensation. We atiyreuse the Blackscholes optio
valuation model to calculate stock based compemsadt the date of grant. Option pricing modelsuieg)the input of highly subjecti
assumptions, including the expected price volgtiliChanges in these assumptions can materiakytidffie fair value estimate.

In October 2008 the Company made stock option gremmanagement and officers to purchase in theeggte 2,500,000 shares
the Companys common stock. Terms of the stock option graamire that the individuals continue employmentwite Company over t
vesting period of the option, fifty percent (50%which vested upon the date of the grant of tieelsbptions and fifty percent (50%) of wh
will vest over 3 years from the date that the amiovere granted. As of the end of 2012 all of 2t&00,000 options are fully vested. °
exercise price of the options is $1.40 a sharee Cbmpany determined the fair value of the stodkoop granted using the Black Sche
model and expenses this value monthly based upowetting schedule for each stock option award.

For purposes of determining fair value, the Compasgd an average annual volatility of eighty foergent (84%), which wi
calculated based upon taking a weighted averagleofolatility of the Compang’ common stock and the volatility of similar bidieology
stocks. The risk free rate of interest used inntwelel was taken from a table of the market ratetefest for U. S. Government Securities
the date of the stock option awards and interpdlatenecessary to match the appropriate effecive tor the award. The total value of st
options granted to management and officers wasrdeted using this methodology to be $2,485,000 dfalvhich was expensed at the dat
grant and the balance fully vested during the foguarter of 2012.

In December 2008 the Company made stock optiontgfan services over the next three years to pwetia the aggregate 100,(
shares of the Comparsyfcommon stock. Terms of the stock option gramgisiire, among other things, that the individualtoares to provid
services over the vesting period of the option,avhis three or four years from the date that egufoo granted to the individual becor
effective. The exercise price of the options i380a share. None of these stock options grants fee current management and officers o
Company. The Company determined the fair valudefstock options granted using the Black Scholedahand expenses this value mon
based upon the vesting schedule for each stockroptivard. For purposes of determining fair vathe, Company used an average an
volatility of eighty four percent (84%), which waalculated based upon taking a weighted averagjgeofolatility of the Compang’ commo
stock and the volatility of similar biotechnologypsks. The risk free rate of interest used inrtfuaelel was taken from a table of the market
of interest for U. S. Government Securities for thege of the stock option awards and interpola®decessary to match the approp
effective term for the award. The total valuestdck options granted was determined using thishatetiogy to be $21,450, which will
expensed over the next four years based on thk sfiimn vesting schedule.
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Total stock option expense for the year 2012 beémprted on totaled $63,385. Total stock optionemsge for the year 2011 be
reported on totaled $383,928.

Warrant Grants. In April 2008 the Company awarded warrants forvises to purchase in the aggregate 85,620 shdrdise
Companys common stock. The exercise price is $0.90 aeshBihe warrants were one hundred percent (100%t¢deaipon issuance and w
expensed upfront as warrants for services. Thevidue of the warrants expensed was determinetyubie same methodology as desct
above for stock options. The total value of theremats granted was determined using this methogotogoe $36,050, the total amoun
which was expensed in the second quarter 2008.

Net Loss Per Share.In accordance with GAAP, and SEC Staff Accountingl&in (“SAB”) No. 98, basic net loss per common s
is computed by dividing net loss for the periodthg weighted average number of common shares adietaduring the period. Althou
there were warrants and stock options outstandimgngl 2012 and 2011, no potential common sharel sbancluded in the computation
any diluted pesshare amount when a loss from continuing operatéxists. Consequently, diluted net loss per sieret presented in t
financial statements for the years 2012 and 2011.

Comprehensive IncomeComprehensive income (loss) is defined as all charig a companyg’ net assets, except changes rest

from transactions with shareholders. As of Decand3ie 2012, the Company had no reportable diffexsrmetween net loss and comprehel
loss.

Use of EstimatesThe preparation of consolidated financial states@mtconformity with accounting principles geneyadiccepted i
the United States requires management to make atenand assumptions that affect the amounts egpantthe Companyg’ consolidate
financial statements and accompanying notes. Oangoing basis, the Company evaluates its estimatdsudgments, which are basec
historical and anticipated results and trends andvarious other assumptions that the Company lediete be reasonable under
circumstances. By their nature, estimates are sulbjean inherent degree of uncertainty and, a#,sactual results may differ from f
Company’s estimates.

Recent Accounting Pronouncement

From time to time, new accounting pronouncemergssaued by FASB that are adopted by the Compawy te specified effectiy
date. If not discussed, management believes tigainipact of recently issued standards, which ateyet effective, will not have a mate!
impact on the Company’s consolidated financialestents upon adoption.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

Not applicable.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMETARY DATA

The consolidated financial statements and suppleanedata of the Company required in this itemseeforth beginning on page F-
1. In the calendar year 2008, our fiscal year ead ghanged from June 30 to December 31.

ITEM 9. CHANGES AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.
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ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedur

It is management’s responsibility to establish araintain adequate internal control over all finahcéporting pursuant to Rule 13&-
under the Securities Exchange Act of 1934 (the taxge Act”). Our management, including our principal executiffécer, our principa
operations officer, and our principal financialioffr, have reviewed and evaluated the effectiveagesr disclosure controls and procedure
of the end of the period covered by this Annual d&tepn Form 10-K. Following this review and evdloa , management collective
determined that our disclosure controls and proeedare effective to ensure that information rezplito be disclosed by us in reports tha
file or submit under the Exchange Act (i) is rea@mdprocessed, summarized and reported withinitte periods specified in SEC rules
forms, and (ii) is accumulated and communicatechémagement, including our chief executive offiamur chief operations officer, and «
chief financial officer, as appropriate to allomgly decisions regarding required disclosure.

Changes in Internal Control over Financial Reportm

There were no changes in our internal control dwamcial reporting that occurred during the peramdered by this annual report
Form 10-K that have materially affected, or aresogebly likely to materially affect, our internardrol over financial reporting.

Managemen's Report on Internal Control over Financial Repdrtg

Our management is responsible for establishing raathtaining adequate internal control over finahogporting. Internal contr
over financial reporting, as defined in Exchange Reale 13a15(f), is a process designed by, or under the sigien of, our principe
executive officer, our principal operations officend our principal financial officer, and effectbg our Board, management, and o
personnel, to provide reasonable assurance regattidnreliability of financial reporting and thegparation of financial statements for exte
purposes in accordance with generally accepteduatiog principles and includes those policies aratedures that:

Managemens assessment of the effectiveness of our intewrarals is based principally on our financial repay as of Decemb
31, 2012. In making our assessment of internatrobover financial reporting, management useddthieria set forth by the Committee
Sponsoring Organizations of the Treadway Commis$i@®SO”) in Internal Control 4ntegrated Framework. Our management, witt
participation of our Chief Executive Officer (whs also the Acting Chief Financial Officer), has lesded the effectiveness of our intel
control over financial reporting as defined in RulEBa-15(f) and 15d5(f) under the Exchange Act, as of December 31220Those rule
define internal control over financial reporting asprocess designed to provide reasonable assuragaeding the reliability of financi
reporting and the preparation of financial statetméor external purposes in accordance with GAA® iacludes those policies and proced
that:

Because of its inherent limitations, internal cohtwver financial reporting may not prevent or dtt@isstatements. Projections of
evaluation of effectiveness to future periods atgect to the risk that controls may become inadégjbecause of changes in conditions, o
the degree of compliance with the policies or pdores may deteriorate. All internal control syssemo matter how well designed, h
inherent limitations. Therefore, even those systeetermined to be effective can provide only reabte assurance with respect to finar
statement preparation and presentation. The saopmnagement’ assessment of the effectiveness of internal @oower financial reportin
includes our consolidated subsidiary.

Our management assessed the effectiveness of teunah control over financial reporting as of Det®n31, 2012. Based on t
assessment, management believes that, as of teabdainternal control over financial reportingsweffective.

This annual report does not include an attestateport of our registered public accounting firm asding internal control ov
financial reporting. Management's report was nibject to attestation by our registered public acting firm pursuant to rules of the SEC*
permit us to provide only management's report ii; dnnual report.

ITEM 9B. OTHER INFORMATION

None.
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PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS, AND COR PORATE GOVERNANCE.
Identification of Directors and Executive Officers

The current directors and officers of BRath Holdings, Inc. who will serve until the nexhaial meeting of shareholders or until t
successors are elected or appointed and qualifiedset forth below:

Name Age Position- Committee

Peter Nielsen 62 Chief Executive Officer/PresiiChief Financial Officer/Treasurer/ Chairmartted Board
and Directol

Douglas P. Morrit 57 Vice President of Corporate Development/ Secrebargttor

Gillian Ivers-Read 59 Director

Michael J. Garrisol 45 Director

Background Information

Peter Nielsen, CECis a co-founder of BidRath, serving as its Chief Executive Officer, Rteat and Chief Financial Officer/Treasurer
Chairman of the Board. Mr. Nielsen has develop@tbae working relationship over the last five yeaith key individuals at MD Anders:
and suppliers. Mr. Nielsen has a broad managenaakigibound in senior management, leading turnaroahdsveral large companies. He i
has experience in finance, product development, ad investment analysis, manufacturing and ptannHe has also worked with sew
other biotech companies developing and executingt@tegies for growth and is currently a DireabBynthecon, Inc., a manufacturer of
bioreactors. Prior to joining BiBath, Mr. Nielsen served as Chief Financial Office©Omni Energy Services Corp., a NASDAQ tradedrgy
Services Company. Mr. Nielsen was a LieutenatiiénU.S. Naval Nuclear Power program where he weectr of the Physics Dept. and \
employed at Ford Motor Company in product developiméle holds engineering and M.B.A. finance degré®m the University «
California-Berkeley.

Douglas P. Morrisis a co-founder of Bid?ath serving as its Vice President of Corporateel@ment, Secretary and a Director. Between
and 2010, Mr. Morris served as an officer and dimeof Celtic Investment, Inc., a financial sendampany. Celtic Investment owns Ce
Bank, an FDIC insured industrial loan company @rad under the laws of the State of Utah. Sinced18&. Morris owns and opera
Hyacinth Resources, LLC (“Hyacinth"Hyacinth is a privately held business consultingnfi Hyacinth consults with privately held ¢
publicly held corporations relating to managemergrger and acquisitions, debt and equity financiagijtal market access, and market suj
for publicly traded securities. Hyacinth also holagestments purchased by Mr. Morris. In 2007, Marris formed Sycamore Ventures, Ll
a privatelyheld consulting firm. Mr. Morris has a BA from Bham Young University and a Masters in Public Adstiation from th
University of Southern California.

Gillian Ivers-Read. Ms. Ivers-Read is currently head of Technical Ofi@na at Clovis Oncology, a recently formed béchnology compan
Since, April 2002, Ms. IverRead had been Executive Vice President, Developi@gerations of Pharmion Corp., a publicly held &ab
company. From 1996 to 2001, Ms. Ivé&tead held various regulatory positions with HoedWstrion Roussel and its successor Ave
Pharmaceuticals, Inc., where she most recently telgposition of Vice President, Global Regulatéffairs. From 1994 to 1996, Ms. lvers-
Read was Vice President, Development and Regul&tinirs for Argus Pharmaceuticals and from 19841894 she served as a regula
affairs director for Marion Merrell Dow.

Michael J. Garrison.Mr. Garrison is a principal and President of Bodylft International, LLC, which operates plastieggry clinics unde
the trade name Sono Bello. Prior to founding B8aulpt International, LLC, Mr. Garrison spent 1&hays in a variety of executive roles v
Dell, Inc. His most recent role at Dell was Dimcof Marketing, Americas Small and Medium Businéasor to joining Dell, Inc., M
Garrison held general management and corporatdapement positions with ITT Industries, a leadinglustrial manufacturer. Mr. Garris
holds a Mastes degree in Business Administration from HarvargiBess School and a Bachelor of Science in MechbBiggineering frot
Purdue University.
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Board of Directors

Our operations are managed under the broad sujgena$ the Board, which has ultimate responsibifity the establishment a
implementation of our general operating philosopbipjectives, goals and policies. Our Board is autyecomprised of one independ
director and two non-independent directors. TherBdes determined that current directors, Gilliaer$Read and Michael J. Garrison
“independent”as independence is defined under the listing stasdar The NASDAQ Stock Market. The Board basesséhdeterminatiol
primarily on a review of the responses our directorovided to questions regarding employment amdpemsation history, affiliations a
family and other relationships.

Committees of the Board of Directors

We currently have a compensation committee of tbar@ consisting of Ms. Gillian lveiRead, Michael J. Garrison, and Dougla
Morris. We anticipate as our Board increases ie,sive will appoint an audit committee and a notiiigaand corporate governai
committee.

Key Consultants

Bradley G. Somer, MD. Dr. Somer is employed by ACORN CRO, a full servioacologyfocused clinical research organiza
(CRO), under the agreement with ACORN, Dr. Somdl sé@rve as Bio-Patk’ Medical Officer and medical liaison for the coodof the
Company’s upcoming Phase | clinical study of lippsd BP-1001.01 in refractory or relapsed Acute Myeloid Leuka&rtAML), Chronic
Myelogenous Leukemia (CML), Acute Lymphoblastic kemia (ALL) and Myelodysplastic Syndrome (MDS).

Kevin Rando, MBA. Mr. Rando has nearly twenty years experiencéénpharmaceutical industry as a clinical researofepsione
in clinical trial operations and as a monitor dhial trials. He has experience in clinical resbaassociate staffing, management, & trai
and protocol site management in pharmacy audit. Rdndo also performs protocol and CRF design/vegied database review.

Thomas A. Walker, Ph.D. Dr. Walker was appointed as Bio-PatlChemistry, Manufacturing and Controls CMC Develep
Specialist. Dr. Walker also has more than twemgrg of broad analytical chemistry experience engharmaceutical industry. His experie
in drug development includes preparation of reguafilings for pharmaceutical drug products angerxence managing preformulati
analytical methods development/validation and dfelivery departments.

Alan MacKenzie, Ph.D. Dr. MacKenzie is a leading lyophilization expeith a particular emphasis on developing lyophtiiza
processes for solvents based products. Dr. MadKémas been a Professor at the University of Wagbm

Ana Tari, Ph.D. Dr. Tari is an Associate Professor at the Uniteis Florida at Gainsville. Dr. Tari was the teeesearcher who h
developed Bio-Path’s lead cancer drug BP-10lt. In addition to her position at the Universitf Florida, Dr. Tari serves as Director
Preclinical Operations and Research for Bio-Patldidgs, Inc.

Involvement in Certain Legal Proceedings

There have been no events under any bankruptcynactriminal proceedings and any judgments or ictigns material to tt
evaluation of the ability and integrity of any diter or executive officer during the last five ygar

Code of Ethics

We have adopted a code of ethics (the “Code ofcEthihat applies to directors, officers and employeed eomplies with th
requirements of Item 406 of RegulatiorKSand the listing standards of the NASDAQ Stock kédr Our Code of Ethics is located on
website (www.biopathholdings.com).Any amendments or waivers to our Code of Ethidé vé promptly disclosed on our website an
required by applicable laws, rules and regulatmithe SEC.
Communications with Board Members

We have not adopted a formal process by which kbéders may communicate with the Board.
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Compliance with Section 16(a)

Section 16(a) of the Exchange Act requires ourctiines and officers, and persons who own more ti#h @&f our common stock,
file initial reports of ownership and reports ofaclyes in ownership (Forms 3, 4, and 5) of commockswvith the SEC. Officers, directors ¢
greater than 10% stockholders are required by SGlation to furnish us with copies of all suchnfisrthat they file.

To our knowledge, based solely on our review ofdbpies of such reports received by us and onemritepresentations by cert
reporting persons that no reports on Form 5 wegeaired, we believe that during the fiscal year ehBecember 31, 2012, all Section 1
filing requirements applicable to our officers,aditors and 10% stockholders were complied withtimaly manner.

ITEM 11. EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The compensation committee (a) annually reviews degrmines salaries, bonuses and other forms mpensation paid to o
executive officers and management; (b) selectpietis of awards of incentive stock options and-goalified stock options and establis
the number of shares and other terms applicabsi¢b awards; and (c) construes the provisions dfgamerally administers the 2007 St
Incentive Plan (the “2007 Plan”). We do not curkghtave a compensation committee charter.

The compensation committee of our Board has oveealbonsibility for the compensation program for eMecutive officers. Oi
compensation committee consists of two independieattors, and a nomdependent director. The compensation committeedponsible fi
establishing policies and otherwise discharging rfeponsibilities of the Board with respect to ttenpensation of our executive office
senior management, and other employees. In evaduatkecutive officer pay, the compensation committeay retain the services of
independent compensation consultant or reseanchdird consider recommendations from the chief dkecwofficer and persons serving
supervisory positions over a particular officerexecutive officer with respect to goals and compgas of the other executive officers. -
compensation committee assesses the informatioecéives in accordance with its business judgmé&hé compensation committee ¢
periodically is responsible for administering dlloar incentive and equity-based plans.

All decisions with respect to executive compensatee first approved by the compensation commiitee then submitted, toget|
with the compensation committee’s recommendatmithe members of the Board for final approval.

Elements of compensation for our executives gelyaratlude:

O base salary (typically subject to upward adjustnaemiually based on individual performanc
0 stock option awards
O health, disability and life insuranc

Our primary objective with respect to executive pemsation is to design a reward system that widinaéxecutivescompensatia
with Bio-Paths overall business strategies and attract anchratghly qualified executives. The principle elertseof executive compensat
are salary, bonus and will, typically, include $t@ption grants. We intend to stay competitivehia imarketplace with our peers. In conside
the elements of compensation, Blath considers its current cash position in det@ngiwhether to adjust salaries, bonuses and siptikr
grants. The following table sets forth summary infation about the compensation paid to our officers

Summary Compensation Table
Name and Principal Positic Year Salary (%) Bonus (%) Stock Option (¢ Total (%)

Peter Nielsen, CEO,
President, Chairman,

Director 201z $ 250,000 $ -0- -0- $ 250,00(

2011 $ 250,00( 62,50(a -0- $ 312,50(
Douglas P. Morris, VP Corpora 201z $ 120,000 $ -0- -0- $ 120,00(
Development, Directc 2011 $ 120,000 $ 30,00 $ 150,00(
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a/ In 2011, the Board’compensation committee awarded Mr. Nielsen andMibrris each a bonus. During 2011, the Compang
these bonuses to Mr. Nielsen and Mr. Morris in @heounts of $62,500 and $30,000, respectively. tanbally all of this expense had b
previously accrued as bonus expense in 2010 atieifirst and second quarters of 2011.

OUTSTANDING EQUITY AWARDS AT DECEMBER 31, 2012

The following table sets forth certain informatiamith respect to outstanding stock option and warsavards of the named execu
officers for the fiscal year ended December 312201

Equity
Incentive Plan
Number of Awards:
Number of Securities Number of
Securities Underlying Securities
Underlying Unexercised Underlying
Unexercised Options Unexercised Option Option
Options Unexercisable Unearned Exercise Expiration
Name Exercisable (#)(1 (#)(1) Options (#) Price ($) Date)
Peter Nielsel 1,500,00 0 - 8 1.4C Oct 2018
Douglas P. Morri 1,000,00! 0 - $ 1.4C Oct 2018
(1) All of the above options granted are fully ves

Option Exercises

No officer or director exercised any option durthg fiscal year ended December 31, 2012.
Employment Agreements

Bio-Path subsidiary has entered into employment agnetsmth its Chief Executive Officer, Peter Niels@md its Vice President
Corporate Development, Douglas P. Morris, dated Ma007. The employment agreement for Mr. Nielpesvides for a base salary
$250,000. The employment agreement for Mr. Mgravides for a base salary of $120,000.
Director Compensation

Currently, outside directors received cash comp@rsaf $500 for each Board meeting attended argD$ar each telephonic Boz
meeting that they participate in. Outside direstiso receive annual stock options to purchaggR%hares of the Compasytommon stoc
for each 12 month period they serve as a director.
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
Security Ownership of Certain Beneficial Owners

The following table sets forth information regamglishares of our common stock beneficially ownelatch 20, 2013 by: (i) each

our officers and directors; (ii) all officers anatattors as a group; and (iii) each person knowmidyo beneficially own five percent or more
the outstanding shares of our common stock.
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Shareholde Shares Owne Percentac

Peter Nielsen (1) (2 6,664,43. 10.5%
Douglas P. Morris (1) (3 2,633,91 4.2%
Gillian Ivers-Read (1) (4 422 91! *
Michael J. Garrison (1) (¢ 491,66° *
MD Anderson 6,930,02! 11.17%

7515 S. Main, Suite 490, Unit 05
Houston Texas 7702

All officers and directors as a group 10,212,92 15.€%
*Less than 1%
(1) These are the officers and directors of the Comg

(2) Includes 5,164,433 shares owned of record and J)B80Gshares issuable upon the exercise of optiwatsare currently exercisa
through March 20, 201.

3 Includes 1,633,911 shares owned of record and J00Gshares issuable upon the exercise of optluatsatre currently exercisa
through March 20, 201.

4 Includes 422,915 shares issuable upon the exertimgtions that are currently exercisable througdrdh 20, 2013

(5) Includes 75,000 shares held by Cosmo Capital Rarthé C and 333,334 shares held by Garrison CagditaC. Mr. Garrison is
managing member of Cosmo Capital Partners, LLC tim, may be deemed to be beneficially own theeshiaeld by Cosmo Capi
Partners, LLC. Mr. Garrison disclaims beneficialn@rship of these securities except to the extehtspecuniary interest there

(6) Includes 6,881,677 shares of record and 3,331,848=s issuable upon the exercise of options andamtarcurrently exercisable
will be exercisable within 60 day

Stock Options

The Company determined the fair value of the simutons granted using the Black Scholes model apereses this value montl
based upon the vesting schedule for each stockroptivard. For purposes of determining fair vathe, Company used an average an
volatility of seventy two percent (72%), which weeculated based upon an average of volatilityimilar biotechnology stocks. The risk f
rate of interest used in the model was taken frambke of the market rate of interest for U. S. &wownent Securities for the date of the s
option awards and interpolated as necessary tohntatc appropriate effective term for the award.April 2008 the Company made st
option grants for services over the next three&mpurchase in the aggregate 1,165,000 shaths @ompanys common stock. Terms of
stock option grants require, among other thingat the individual continues to provide servicesrahe vesting period of the option, whicl
four or five years from the date that each opticanted to the individual becomes effective. Thereise price of the options is $0.90 a share.

In October 2008 we granted our Chief Executive ¢@ffi Peter Nielsen, an option to purchase 1,5005686es of our common stocl
a price of $1.40 per share. In October 2008 we ghanted our Vice President of Corporate DevelagmBouglas P. Morris, an option
purchase 1,000,000 shares of our common stoclp@ate of $1.40 per share. Each of the options ides/that ondwalf of the option shares
immediately vested and the remaining dradf of the option shares vest in 36 equal monthtyements. All of these options are now f
vested. The options are exercisable for a termerof/ears from the date of grant.

In June 2011 the Company made two stock optiontgrtanpurchase in the aggregate 125,000 sharé® @@dmpanys common stoc
for service as a director of the Company, 25,006bap, and for consulting services, 100,000 optidresms of the stock option grant reqt
among other things, that the individual continuegtovide services over the vesting period of thgom, which is one year from the date
grant for the director service stock option andrfpears from the date of grant for the consultiagyee stock option. The exercise price of
options is $0.33 a share, which was the closingepof the common stock at the date of grant.
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In May and October 2012 the Company made two stqtion grants to purchase in the aggregate 50,086s of the Comparg’
common stock for services for two directors, 25,668€pectively. Terms of the stock option grant reguamong other things, that the indivic
continues to provide services over the vestingggeof the option, which is one year from the ddtgrant for the director service stock opf
and four years from the date of grant for the ctimguservice stock option. The exercise pricethefoptions are $0.35, and $0.39, respect
which was the closing price of the common stocthatdate of grant.

The total value of stock options granted througltddeber 31, 2012, after adjusting for forfeituresl atiminations, is $3,029,5(
which is being expensed based on the individuakstption vesting schedules.

Equity Compensation Plan Information
We have no Equity Compensation Plans, except fo20607 Plan.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED PARTY T RANSACTIONS

The Company had originally negotiated and execthegeexclusive license agreements for three lead predaietl nucleic acid delive
technology; however, the Company has determineghdamtain only the License Agreement. The Licensee@ment requires, among ot
things, the Company to reimburse MD Anderson fogaing patent expense. Based on its stock owneishipe Company, MD Anders:
meets the criteria to be deemed a related partiyeo€ompany. For the year ended December 31, 20D2Anderson related party research
development expense was $463,870, consisting aflifiical trial expense of $37,700, (ii) license imanance fees of $50,000, (iii) siRI
patent expenses of $31,170 not capitalized inehbbriology license other asset and (iv) $345,00@omcash technology impairment expe
related to the Compang/'siRNA license (see Note 2). As of December 3122the Company had (a) accounts payable and attinems:
payments for current and past patent expenses toAvi@erson totaling $57,000and (b) $100,000 in asdreelated party research
development expense for the clinical trial (seeedd@and 7).

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Our entire Board currently serves as our audit cdtemn The Audit Committee has adopted policies pratedures to oversee
external audit process including engagement letestimated fees and solely pre-approving all pgechinonaudit work performed by Manty
McReynolds, LLC. The Committee has pre-approveéeal for work performed.

The Audit Committee has considered whether theiges\provided by Mantyla McReynolds as disclosddwén the captions “Audit-
Related Fee”, “Tax Fees” and “All Other Feewid has concluded that such services are compatiithethe independence of Mant
McReynolds as the Company'’s principal accountants.

For the fiscal years 2011 and 2012 the Audit Coremifpre-approved all services described belowthéncaptions “Audit Fees”
“Audit-Related Fees”, “Tax Fees” and “All Other Bée

The aggregate fees billed for professional servigelslantyla McReynolds in fiscal year 2011 and 2012

Type of Fee! 2011 2012
Audit Fees $ 41,028 $ 4497
Audit-Related Fee - -
Tax Fees 2,87( 2,30(
All Other Fees - -
Total $ 4389 $ 4727
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ITEM 15. EXHIBITS
A. Exhibits

Exhibit

Number Exhibit

2.1 Agreement and Plan of Merger and Reorganizatioadd&eptember 27, 2007, by and among Ogden GolCGporation,
Utah corporation (the registrant), Biopath AcquisitCorp., a Utah corporation and wholly owned &dibsy of the registrar
and Bio-Path, Inc., a Utah corporation (incorpaatg reference to exhibit 2.1 to the registrantisrent report on Form B-
filed on September 27, 200°

3.1 Restated Articles of Incorporation (incorgethby reference to exhibit 3.2 to the registrantisrent report on Form B-filed
on September 10, 200¢

3.2 Bylaws (incorporated by reference to exhibit 3.2ht® registrar s current report on Forn-A filed on September 10, 200

3.3 Articles of Merger relating to the mergerB¥bpath Acquisition Corp. with and into BiBath, Inc. (incorporated by refere
to exhibit 3.2 to the registre's current report on Fornm-K filed on February 19, 2008

3.4 Amendment No. 1 to Bylaws (incorporated temence to exhibit 3.2 to the registrant’s curmaptort on Form 8-K filed on
June 21, 2010

4.1 Specimen Stock certificate (incorporated éfenence to exhibit 3.2 to the registrant’s curnaptort on Form & filed on
September 10, 200¢

4.2 Form of Warrant issued to Lincoln Park Cdptiand, LLC (incorporated by reference to exhibit tb the registrant’s current
report on Form -K filed on June 4, 2010

10.1+ Employment Agreement — Peter Nielsen (ipeated by reference to exhibit 3.2 to the regiitsecurrent report on Form I8-
filed on February 19, 2008

10.2+ Employment Agreement — Douglas P. Mornedrporated by reference to exhibit 3.2 to the stegnts current report ¢
Form &K filed on February 19, 2008

10.3+ Amended 2007 Stock Incentive Plan (incaapeat by reference to exhibit 4.1 to the registsarggistration on Form 8-iled
on December 10, 200¢

10.4 Purchase Agreement, dated as of June 2, 2010, dybetween the Company and Lincoln Park Capital FuddC
(incorporated by reference to exhibit 10.1 to thgistran’s current report on Forn-K filed on June 4, 2010

10.5* Placement Agent Agreement, dated as of April 13220y and between the Company and ACAP Finarlciel

21.1* Subsidiaries of Bi-Path Holdings, Inc

23.1* Consent of Mantyla McReynolds LLt¢

31* Certificate of Chief Executive Officer/Chi€inancial Officer pursuant to Exchange Act Rulea-13 and 15d-4, as adopte¢
pursuant to Section 302 Sarbanes Oxley Act of 2

32* Certificate of Chief Executive Officer/ Chief Fingal Officer pursuant to Section 18 U.S.C. Secti@580, as adopted pursu

to Section 906 of the Sarbanes Oxley Act of 2(

* Filed herewith.

+ Management contract or compensatory plan.
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SIGNATURES

In accordance with Section 13 or 15(d) of the SéesrExchange Act of 1934, the Registrant caubésireport to be signed on
behalf by the undersigned, thereunto duly authdrize

BIO-PATH HOLDINGS, INC.

Dated: April 1, 2013 By: /s/ Peter Nielse
Peter Nielsel
Presiden
Chief Executive Office
Chief Financial Officer
Principal Accounting Office

In accordance with the Securities Exchange Acs, teport has been signed below by the following@es on behalf of the Comps
and in the capacities and on the dates indicated.

Date Title Signature

April 1, 2013 President/Chief Executiv
Officer/ Chief Financia
Officer/Principal Accounting Office /s/ Peter Nielse

Director Peter Nielsel
April 1, 2013 Secretary and /s/ Douglas P. Morri
Director Douglas P. Morrit
April 1, 2013 Director /s/ Gillian Iver-Read

Gillian Ivers-Read

April 1, 2013 Director /s/ Michael J. Garriso
Michael J. Garrisol
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Mantyla N\\CREYNOLDS

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

The Board of Directors and Shareholders
Bio-Path Holdings, Inc.

We have audited the accompanying consolidated balaheets of Big*ath Holdings, Inc. [a development stage compasydfadecember 3
2012 and 2011, and the related consolidated statisnoé operations, cash flows, and stockholdersitggfor the years ended December
2012 and 2011, and the period from inception todb@mer 31, 2012. These financial statements aredbgonsibility of the Compan
management. Our responsibility is to express amapon these financial statements based on adit.au

We conducted our audit in accordance with the statedof the Public Company Accounting Oversightiflq@nited States). Those standi
require that we plan and perform the audit to obtaasonable assurance about whether the finastééments are free of mate
misstatement. The Company has determined th&hivti required to have, nor were we engaged t@parfan audit of its internal control o
financial reporting. Our audit included considamatof internal control over financial reporting a®asis for designing audit procedures the
appropriate in the circumstances, but not for theppse of expressing an opinion on the effectiverdthe Company' internal control o
financial reporting. Accordingly, we express naclswopinion. An audit also includes examining, orteat basis, evidence suppor
the amounts and disclosures in the financial statésmassessing the accounting principles used and &ignifestimates made by managen
as well as evaluating the overall financial statenpgesentation. We believe that our audit provideeasonable basis for our opinion.

In our opinion, the financial statements refere@ibove present fairly, in all material respedts, financial position of Bid2ath Holdings, Inc
as of December 31, 2012 and 2011, and the redut&io operations and their cash flows for thergeended December 31, 2012 and 2011
the period from inception to December 31, 2012anformity with accounting principles generally aptal in the United States of America.

/sl Mantyla McReynolds LLC
Mantyla McReynolds LLC
Salt Lake City, Utah

April 1, 2013
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BIO-PATH HOLDINGS, INC.
(A Development Stage Company)

CONSOLIDATED BALANCE SHEETS
DECEMBER 31, 2012 AND 2011

December 31

2012 2011
ASSETS
Current asset
Cash $ 534,04t $ 952,25
Prepaid drug product for testil 195,00( 153,00(
Other current assets 42,57¢ 48,43¢
Total current asse 771,62: 1,153,69
Other asset
Technology license- related party 2,500,37. 2,868,87
Less Accumulated Amortization (928,23)) (791,46))
1,572,14. 2,077,41.
TOTAL ASSETS $ 2,343,760 $  3,231,10
LIABILITIES & SHAREHOLDERS' EQUITY
Current liabilities
Accounts payabl 57,00( 121,541
Accounts payabl- related party 8,58: 67,97
Accrued expens 137,66. 46,08:
Accrued expens- related party 26,00( 41,00(
Accrued license payments - related party 100,00( 39,53¢
Total current liabilities 329,24 316,13:
Long term debt - -
TOTAL LIABILITIES 329,24 316,13:

Shareholders' Equil
Preferred Stock, $.001 par val - -
10,000,000 shares authorized, no shares issueduastanding
Common Stock, $.001 par value, 200,000,000 shartherdzed 62,21¢ 58,32¢
62,219,050 and 58,325,169 shares issued and oditsdx
as of 12/31/12 and 12/31/11, respecti\

Additional paid in capita 13,321,07 12,405,39
Additional paid in capital for shares to be issaé 762,51( -
Accumulated deficit during development stage (12,131,28) (9,548,74)
Total shareholders' equity 2,014,52i 2,914,97.
TOTAL LIABILITIES & SHAREHOLDERS' EQUITY $ 2,343,760 $  3,231,10

a/ Represents 2,541,700 shares of common

SEE ACCOMPANYING NOTES TO CONSOLIDATED FINANCIAL SATEMENTS




BIO-PATH HOLDINGS, INC.
(A Development Stage Company)

CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31, 2012 AND 2011 ANDIHE PERIOD
FROM INCEPTION (MAY 10, 2007) THROUGH DECEMBER 31, 2012

From inception

05/10/07 to
2012 2011 12/31/12

Revenue $ - $ - $ -
Operating expense

Research and developmea/ 1,132,71, 596,80: 4,325,591

Research and developme related partyb / 463,87( 544,00( 1,063,62

General & administrative £ 986,09 1,224,81. 7,059,46:

Total operating expense 2,582,67 2,365,61! 12,448,67

Net operating loss $ (2,582,67) $ (2,365,61) $ (12,448,67)
Other income

Interest income 77¢ 2,907 77,09:

Other income - - 244 47¢

Other expense (637) (63€) (4,179
Total Other Income 142 2,271 317,39¢
Net Loss Before Income Taxe (2,582,53) (2,363,349 (12,131,28)

Income tax expense - - -
Net Loss $ (2,582,53) $ (2,363,34) $ (12,131,28)
Loss per share
Net loss per share, basic and dilute $ (0.0 $ (0.09 $ (0.26)
Basic and diluted weighted average number of commoshares outstanding 59,317,77 53,844,19 46,045,122

a/ Research and development expense includesgptick expense of $53,645 and $66,098 for the yerading 12/31/2012 and 12/31/2011,
respectively; and $422,999 for the period from pimn through 12/31/2012. Research and developexgense also includes amortiza
expense of $185,271 and $211,709 for the yearsgridl/31/2012 and 12/31/2011, respectively; and B4 for the period from
inception through 12/31/201

b/ Includes $345,000 technology impairment chargete year ending 12/31/2012 and $345,000 techgalogairment for the year ending
12/31/2011; and technology impairment of $690,G0Qtie period from inception through 12/31/20

c/ General & administrative expense includes stqation expense of $9,740 and $316,820 for the yeading 12/31/2012 and 12/31/2011,
respectively; and for the period from inceptiorotigh 12/31/2012, $2,590,753 for stock option and-ava expense and $318,500 in stock
for services

SEE ACCOMPANYING NOTES TO CONSOLIDATED FINANCIAL SATEMENTS
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BIO-PATH HOLDINGS, INC.
(A Development Stage Company)

CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2012 AND 2011 ANDIHE PERIOD
FROM INCEPTION (MAY 10, 2007) THROUGH DECEMBER 31, 2012

From inception

05/10/2007 to
2012 2011 12/31/2012
CASH FLOW FROM OPERATING ACTIVITIES
Net loss $ (2,582,53) $ (2,363,34) $ (12,131,28)
Adjustments to reconcile net loss to net cash usegerating activitie!
Amortization 185,27: 211,70¢ 976,73:
Technology impairmer 345,00( 345,00( 690,00(
Common stock issued for servic 18,50( - 318,50(
Stock options and warrar 63,38 382,91¢ 3,013,75:
(Increase) decrease in ass
Grants receivabl - 244.47¢ -
Prepaid drug product for testil (42,000 (64,600 (195,000
Other current asse 5,86¢ 24,55¢ (42,575
Increase (decrease) in liabiliti
Accounts payable and accrued expenses 13,11: 69,37: 329,24
Net cash used in operating activities (1,993,40) (1,149,91) (7,040,62)
CASH FLOW FROM INVESTING ACTIVITIES
Purchase of exclusive license - related party (25,000 (170,05¢) (884,710
Net cash used in investing activities (25,000 (170,05¢) (884,71()
CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from convertible noi - - 435,00(
Cash repayment of convertible no - - (15,000
Net proceeds from sale of common stock 1,600,19: 2,033,65: 8,039,38:
Net cash from financing activities 1,600,19 2,033,65: 8,459,38:
NET INCREASE (DECREASE) IN CASH (418,20¢) 713,68 534,04t
Cash, beginning of period 952,25:; 238,56! -
Cash, end of period $ 534,04t $ 952,25. $ 534,04t
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid fo
Interest $ - 3 - 44E
Income taxes $ - % - % o
Non-cash financing activitie
Common stock issued upon conversion of convertibtes $ - $ - $ 420,00(
Common stock issued to Placement Ac $ - $ 179,42: $ 591,56¢
Common stock issued to M.D. Anderson for technoliiggnse $ - $ - % 2,354,16
Due diligence and commitment shares issued to Lir $ 1,75C $ 1,54¢ $ 210,75!

SEE ACCOMPANYING NOTES TO CONSOLIDATED FINANCIAL SATEMENTS






BIO-PATH HOLDINGS, INC.
(A Development Stage Company)

CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY

Additional
Additional Paid in Capital
Common Stock Paid in Shares to be Accumulated
Date Description Shares Amount Capital Issued Deficit Total
May-07 Common stock issued for ca 6,480,99. $ 6,481 $ - 8 - 8 - $ 6,481
Jur-07 Common stock issued for ca 25,00( 25 2E
2nd Quarter fund raising exper (26,777) (26,777)
Net loss 2nd Quarter 20( (56,21() (56,21()
Balances at June 30, 20C 6,505,99. $ 6,50€ $ (26,779 $ - 3 (56,210 $ (76,47))
Aug-07 Common stock issued for cash in
seed rount 3,975,000 3,97¢ 989,77! 993,75(
Aug-07 Common stock issued for cash
second rount 1,333,33. 1,33¢ 998,66 1,000,00
Aug-07 Common stock issued to Placemel
Agent for service 530,83: 531 198,84« 199,37!
3rd Quarter fund raising exper (441,88 (441,88
Net loss 3rd Quarter 20( (81,98¢) (81,98¢)
Balances at September 30, 200° 12,345,16 $ 12,348  $ 1,718,620 $ - % (138,19 $ 1,592,77
Nov-07 Common stock issued MD Anders
for License 3,138,88! 3,13¢ 2,351,02! 2,354,16
4th Quarter fund raising exper (60,50¢€) (60,50¢)
Net loss 4th Quarter 20( (143,20) (143,20)
Balances at December 31, 20( 15,484,05 $ 15,48: $ 4,009,14i $ - % (281,39) $ 3,743,23
Fet-08 Common stock issued for cash in :
round 1,579,401 1,57¢ 1,577,82 1,579,40
Feb-08 Common stock issued to Placemel
Agent 78,97( 79 78,89: 78,97(
Fet-08 Common stock issued for servic 80,00( 8C 79,92( 80,00(
Feb-08 Merger with 2.20779528 : 1 exchai
ratio 20,801,15 20,80: (20,807 -
Fet-08 Add merger partner Ogden Gi
shareholder 3,600,001 3,60( (3,600 -
1st Quarter fund raising exper (251,90)) (251,90))
Net loss 1st Quarter 20( (226,200 (226,200
Balances at March 31, 200: 41,623,57 $ 41,62 $ 5,469,47 $ - % (507,60) $ 5,003,49
Apr-08 Common stock issued to PCS, Inc
connectior 200,00( 20C 179,80( 180,00
with merget
Apr-08 Stock option award 42,21¢ 42,21¢
Apr-08 Warrants issued for servic 36,05( 36,05(
Apr-08 Share roundin 24 -
2nd Quarter fund raising exper (6,247%) (6,249

Net loss 2nd Quarter 20(

(496,250) (496,251)




Balances at June 30, 20C
Stock option vestin
3rd Quarter fund raising exper

Net loss 3rd Quarter 20(

Balances at September 30, 20(
Common stock issued for servic
Stock option vestin
4th Quarter fund raising exper
Net loss 4th Quarter 20(
Balances at December 31, 20(
Stock option vestin
1st Quarter fund raising exper

Net loss 1st Quarter 20(

Balances at March 31, 200!

Jun-09 Common stock and warrants for ce
4th round
Jur-09 Common stock issued to Placem

Agent
Stock option vestin
2nd Quarter fund raising exper

Net loss 2nd Quarter 20(

Balances at June 30, 20C
Stock option vestin
3rd Quarter fund raising exper

Net loss 3rd Quarter 20(

Balances at September 30, 20(

Common stock sold shares to be
issuec

Stock option vestin
4th Quarter fund raising exper

Net loss 4th Quarter 20(

Balances at December 31, 20(

Jan-10 Shares issued for common stock s
4Q09

Jar-10 Common stock and warrants for c:

Jan-10 Common stock issued to Placemel
Agent

May-10 Common stock and warrants for ci

May-10 Common stock issued to Placemel
Agent

Jur-10 Due diligence shares issuec
Lincoln

Jun-10 Common stock and warrants for ce
Lincoln

Jur-10 Commitment shares issued to Linc

Jul-10 Common stock for cash Linco

4182360 $ 4182: $ 5721300 $ - $ (1,00385) 4,759,26.
30,77( 30,77(

(12,88 (12,88¢)

(239,049 (239,049

4182360 $ 4182: $ 573918 $ - $ (1,242,90) 4,538,09
100,00 10¢ 39,90( 40,00

1,392,20. 1,392,20

(19,02 (19,02

(1,891,25) (1,891,25)

4192360 $ 41,92: $ 715226 $ - $  (3134,16) 4,060,02
148,72 148,72

(4,069) (4,069

(596,69 (596,69,

4192360 $ 41,92: $ 729691 $ - $  (3,730,85) 3,607,98
660,00 66C 164,34( 165,001

66,00 66 16,43 16,50(

150,15 150,151

(34,84 (34,84)

(533,04 (533,04)

4264960 $ 4264¢ $ 7,593,000 $ - $  (4,263,90) 3,371,75
147,68 147,68!

(4,89)) (4,89))

(407,200 (407,201

4264960 $ 4264¢ $ 773580, $ - $  (4671,10) 3,107,34
675,00 675,00

142,28t 142,28

(75,079 (75,07

(432,79) (432,79)

4264960 $ 4264¢ $  7,8030L $ 675000 $ (5,103,90) 3,416,76
2,700,001 2,70C 672,30( (675,00 -
900,00 90C 224,10( 225,00

360,00( 36C 89,64( 90,00(

780,00 78C 272,22( 273,00(

78,00 78 27,22: 27,30(

12,00( 12 4,18¢ 4,20(

571,42 572 199,42 200,00

566,80 567 197,81 198,38

375,00( 37t 149,62! 150,001



Ju-10
Ser-10
Ser-10
Oct-10

Oct-10

Nov-10

Nov-10

Dec-10

Dec-10
Dec-10

Dec-10

Commitment shares issued to Linc
Common stock for cash Linco
Commitment shares issued to Linc
Common stock for cash Linco

Commitment Shares issued
Lincoln

Common stock for cash Linco

Commitment Shares issued
Lincoln

Common stock sold shares to be
issuec

Full year 2010 stock option vesti
Full year 2010 fund raising exper

Full year 2010 Net Los

Balances at December 31, 20!

Feb-11

Mar-11

Apr-11

May-11

Jur-11

Jur-11

Jur-11

Jur-11

Oct-11

Nov-11

Nov-11

Dec-11

Dec-11

Dec-11
Dec-11

Dec-11

Common stock sold shares to be
issuec

Common stock sold shares to
issuec

Common stock sold shares to
issuec

Common stock sold shares to
issuec

Shares issued for common stock <
4Q10 thru 2Q1:

Common stock issued to Placem
Agent

Common stock for cash Linco

Commitment Shares issued
Lincoln

Common stock sold for investor
warrant exercis

Common stock for cash Linco

Commitment Shares issued to
Lincoln

Common stock for cash Linco

Commitment Shares issued to
Lincoln

Full year 2011 stock option vesti
Full year 2011 fund raising exper

Full year 2011 net loss

Balances at December 31, 20!

Mar-12

Mar-12

Apr-12

Apr-12

Apr-12

Apr-12

Common stock for cash Linco

Commitment Shares issued
Lincoln

Common stock for cash Linco

Commitment Shares issued
Lincoln

Common stock for cash Linco

Commitment Shares issued

6,251 7 2,49: 2,50(
125,00 125 49,87t 50,00
2,08¢ 2 83z 83¢
135,13 13¢ 49,86¢ 50,00(
2,08¢ 2 76¢ 771
135,13 13¢ 49,86¢ 50,00(
2,08¢ 2 76¢ 771
278,60 278,601

477,35 477,35

(552,229 (552,229)

(2,081,50) (2,081,50)

49,400,60 $ 4940. $  9,719.14 278,600 $ (7,185,40) $  2,861,74
332,20( 332,201

431,10; 431,10:

454,20: 454,20:

298,10 298,101

5,980,68! 5,98( 1,788,22! (1,794,20) ;
598,06 59¢ 178,82: 179,42
164,85: 16 49,83t 50,00(
2,08¢ 2 63C 632
1,920,001 1,92( 574,08( 576,001
83,33: 84 24,91¢ 25,00(
1,04z 1 31z 312
172,41 172 49,82¢ 50,00(
2,08¢ 2 602 602
382,91 382,91

(363,92) (363,92)

(2,363,34) (2,363,34)

5832516 $ 58,32 $ 12,405,39 - $  (954874) $  2,914,97
166,66 167 49,83: 50,00(
2,08¢ 2 627 62t
89,28¢ 8¢ 24,91: 25,00(
1,04z 1 291 29z
96,15 9€ 24,90: 25,00(



Apr-12
Apr-12

Jur-12

Jul-12

Aug-12

Aug-12

Sef-12

Sep-12

Se-12

Nov-12

Nov-12

Nov-12

Nov-12

Dec-12

Dec-12
Dec-12

Dec-12

Lincoln
Common stock for cash Linco

Commitment Shares issued to
Lincoln

Common stock sold shares to
issuec

Common stock sold shares to be
issuec

Common stock sold shares to
issuec

Common stock issued for servic

Common stock sold shares to
issuec

Common stock sold shares to be
issuec

Common stock sold shares to
issuec

Common stock sold shares to be
issuec

Common stock sold shares to
issuec

Shares issued for common stock
previously solc

Common stock Placement Age
shares to be issut

Common stock sold shares to be
issuec

Full year 2012 stock option vesti
Full year 2012 fund raising exper

Full year 2012 net los

Balances at December 31, 20!

1,04z 1 27C 271
185,18t 18t 49,81: 50,00
2,08¢ 2 561 562
150,001 150,001

171,90( 171,901

140,00( 140,00(

50,00( 5C 18,45( 18,50(
73,00( 73,00

250,10 250,101

160,00( 160,001

59,10( 59,10(

148,20( 148,20(

3,300,33 3,30( 986,80: (990,10)) :
99,01 99,01

501,30 501,301

63,38t 63,38t

(304,169 (304,16/)

(2,582,53) (2,582,53)

62,219,05 62,21¢ 13,321,07 762,51 (12,131,28) 2,014,52

SEE ACCOMPANYING NOTES TO CONSOLIDATED FINANCIAL ST ATEMENTS
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Bio-Path Holdings, Inc.
(A Development Stage Company)

Notes to Financial Statements
December 31, 2012

1. Organization and Busines

Bio-Path Holdings, Inc. (“Bio-Path” or the “Compdihys a development stage company with its leacteanlrug candidate, Liposomal G2b-
(“L-Grb-2" or “BP-100-1.01"), currently in clinical trials. The Company was foeddwith technology from The University of Texas,
Anderson Cancer Center (“MD Andersordhd is dedicated to developing novel cancer drugiemuan exclusive license arrangement.
Company has drug delivery platform technology wattimposition of matter intellectual property for tymic delivery of antisense. Biatt
also plans to investigate developing liposome tutaggeting technology, which has the potential ¢odeveloped to augment the Company’
current delivery technology to improve further taffectiveness of its antisense. In addition toeigsting technology under license,
Company expects to maintain a close working refatiip with key members of the MD Anderson staffjclithas the potential to provide Bio-
Path with additional drug candidates in the futlie-Path also expects to broaden its technology tadeckancer drugs other than antise
including drug candidates licensed from institusiather than MD Anderson.

Bio-Path believes that its core technology, if @ssful, will enable it to be at the center of enmagggenetic and molecular targedse:
therapeutics that require systemic delivery of Dai#d RNA-like material. The Comparsytwo lead liposomal antisense drug candidate
targeted to treat acute myeloid leukemia, myelolstjc syndrome, chronic myelogenous leukemia, eadymphoblastic leukemia a
follicular lymphoma, and if successful, could pdially be used in treating many other indicatiorfscancer. For example, recently
December of 2012 Bio-Path announced that it wagitinig development of its lead cancer drug Lipoab@rb2 to treat triple negative bre
cancer (TNBC) and inflammatory breast cancer (IB®p cancers characterized by formation of aggvessimors and relatively high mortal
rates.

Bio-Path is currently treating patients with itadecancer drug candidate Liposomal Grb-2 in a Phelssical trial. In March of 2010, BidRatt
received written notification from the U.S. Foodldbrug Administration (the “FDA”) that its appligah for Investigational New Drug (“IND”
status for L-Grb-2 had been granted. This enalledCmpany to commence its Phase | clinical toigtudy L-Grb2 in human patients, whi
began in the third quarter 2010.

The Phase | clinical trial is a dose-escalatinglytio determine the safety and tolerance of ednglatoses of L-Grt2. The study will als
determine the optimal biologically active dose fiather development. The pharmacokinetics of L-Grin- patients will be studied, making
possible to investigate whether the delivery tedtgp performs as expected based ongirical studies in animals. In addition, patiefddd
samples from the trial will be tested using a nesag developed by the Company to measure degulation of the target protein, the crit
scientific data that will demonstrate that the &ty technology does in fact successfully deliver aintisense drug substance to the cel
across the cell membrane into the interior of tbkkwhere expression of the target protein is b&mtKThe initial protocol for the trial requit
evaluation of five doses of L-Grb-and enrollment of a sufficient number of patieintshe study to achieve 18 to 30 evaluable patieft
evaluable patient is a patient who is able to cetepthe four-week treatment cycle.

In November of 2012, the Company announced thaestinere had been no evidence of significant toxfcom treatment of patients with L-
Grb-2, the Company was proceeding with requesting A&  allow higher dosing in patients. The Prindipaestigator for the clinical trie
in consultation with Bio-Patk’ Board of Directors, advised that with the absesfcany real toxicity barriers, the Company shoctahtinue ti
evaluate higher doses of Liposomal @ibFhe absence of significant toxicity providesgngicant opportunity for the Company to test hég
doses in patients in order to find a dose that idess maximum potential benefit and duration of dgitkemia effect. These actions w
approved and a revised protocol is in place allgwhigher dosing. The Company is currently enrollargl treating patients in Cohort 5 i

dose of 60 mg/m. The clinical trial is being conducted at The Uity of Texas MD Anderson Cancer Center.

Patients eligible for enrollment into the Phaselihical trial have refractory or relapsed Acute Nbid Leukemia (AML), Philadelph
Chromosome Positive Chronic Myelogenous Leukemi®l((lCand Acute Lymphoblastic Leukemia (ALL), or Mymlysplastic Syndron
(MDS) and who have failed other approved treatmerigse are patients with very advanced stagelseoflisease, and consequently, nc
patients enrolled are able to complete the fwaek treatment cycle because of progressive disedseh is unrelated to the treatment v
Liposomal-Grb-2.
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At the end of July 2011, the Company completed irequents for treating patients in the first cohditte Company, its medical advisors
the Principal Investigator agreed that the datenftbe first cohort demonstrated that Liposomal @nlyas safe enough to proceed to the
cohort of the trial, which treated patients in thal with a dose that was double the dose usdtrfirst cohort. As a result of this review,
first cohort was closed and the second cohort waed for recruiting patients into the clinicalatriln January of 2012, the Compi
completed requirements for treating patients ingdeond cohort. The Company, its medical advisndsthe Principal Investigator agreed
the data from the second cohort demonstrated tipasbmal Grb2 was safe enough to proceed to the third cohatiefrial, which is treatir
patients with a dose of 20 mgAn which is double the dose used in the second toAbthe end of April 2012, there were three ewahle
patients in Cohort 3. As a result, a meeting of @rmmpanys medical advisory board was being scheduled teecibe cohort and proceec
Cohort 4. Significantly, in the third cohort, aliree patients completed the treatment cycle ane wealuable and, because of app:
stabilization from treatment with Bio-Path drug dalate Liposomal Gri2- had received extended treatment cycles or waréadd fol
additional treatments pending increased supplyradg.d

Based on the experience treating patients in Cdhaturing which all three patients benefited fromatment with Liposomal GrB-and wer
apparently stabilized, the assumption for drug ireguents for Cohort 4 and beyond were increasenifgigntly. Specifically, the assumpti
now is that all patients will benefit from treatntemith the drug candidate Liposomal G2band be eligible to receive up to six month
treatments. In this regard, the Company increasedaapacity of its drug supply chain, adding neppéiers for the Gri2 drug substance a
for the final drug product. Substantially increasegplies of the drug candidate Liposomal Grb-2endslivered in July of 2012.

The Principal Investigator for the Phase | clinit@l, Dr. Jorge Cortes, is a leading expert ia tteatment of CML, AML, MDS and AL
Because the results of the first trial producedxpeeted and clinically interesting results in squagients, the Principal Investigator prepare
abstract of the results of the first cohort thaswacepted for presentation at the American Socielematology annual meeting in Decen
of 2011. Results from the second cohort also detretesl potential anfeukemia benefits in treated patients and wereuded in th
presentation. Bid?ath and the Principal Investigator plan to pres#otmation at leading industry scientific confeces in the future as rest
become available.

Bio-Path has also been working with the Principadelstigator to finalize plans for Phase Il clinitahls in Liposomal Gri®2. Significantly
these plans include three Phase Il trials, one &acBML, AML and MDS, of the drug candidate Lipasal Grb2 in salvage therapy for ve
advanced patients.An important outcome for the @hatinical trial is the ability to assess for thiest time the performance of the Company’
delivery technology platform in human patients. Twmpany has developed two new assays to be aplevale scientific proof of concept
the delivery technology. The first involves a nodettection method for the drug substance in bladmes that will be used to assess
pharmacokinetics of the drug. The second involvewthod to measure dowagulation of the target protein in a patient bleadnple that w:
achieved. The latter measurement will provide aaltiproof that the neutral liposome delivery tedbgg delivered the drug substance to
cell and was able to transport it across the cethiirane into the interior to block cellular prodotof the Grb-2 protein.

Being platform technology, a successful demonsinatif the delivery technology in this study willal the Company to begin expanding Bio
Path’s drug candidates by simply applying the dgintechnology template to multiple new drug prddacgets. In this manner, BRath ca
quickly build an attractive drug product pipelinétwmultiple drug product candidates for treatirancer as well as treating other impor
diseases including diabetes, cardiovascular camditand neuromuscular disorders. Currently, the aom is researching potential targets
which it can apply its liposomal antisense drugveey technology.

At the end of January 2012, the CompanBoard of Directors held a strategic planning isessAmong several topics was a discussia
Companys liposomal siRNA technology. The siRNA discussimvered a broad range of topics including intellatproperty, the amount
development that would be needed and the overaltdssion of diminishing acceptance of siRNA techgglby the pharmaceutical indus
and equity market investors. The Board comparesl tthiour core liposomal antisense technology, whiak a stronger intellectual prop
position, a method of action blocking expressiordiseasezausing proteins that is better understood in thensific community and a mu
easier path for development than liposomal siRNéhmelogy. Since both antisense and siRNA are méandock expression of disease-
causing proteins, the Board concluded that therg neaapparent reason to develop a second, highlesiRNA method of blocking prote
expression when the development of the liposomtsemse method is now much further along and shgwiromising results. After tr
discussion the Board decided to discontinue devedop of the licensed liposomal siRNA technology @hd Company commenc
discussions regarding this decision with MD Andertmdetermine with them whether to modify the ttise to include other products, postf.
the license or simply abandon the license. As grim step pending final resolution of this matthe Company took a charge of $345,0C
the end of the fiscal year ending December 31, 201reduce the carrying value of the siRNA licehsefifty percent (50%). This amot
represented one half of the value of the commocksoven to MD Anderson when the original siRNAditse was finalized. In June 2012,
Company decided to write-off the balance of theyiag value of the siRNA license, representing $888, and cancel the license.

The Company was founded in May of 2007 as a Utajparation. In February of 2008, Bi@ath completed a reverse merger with Ogden
Co. Corporation, a public company traded over tenter that had no current operations. The nanm@gafen Golf was changed to BRatt
Holdings, Inc. and the directors and officers ob-Biath, Inc. became the directors and officersioffath Holdings, Inc. Bid?ath has becor
a publicly traded company (symbol OTCBB: BPTH) aseault of this merger. The Compasyoperations to date have been limite
organizing and staffing the Company, acquiring,eleping and securing its technology and undertakirefduct development for a limit
number of product candidates including readying mmat conducting a Phase | clinical trial in itsdedrug product candidate Liposomal Gth-
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An important milestone was achieved for the Comparthe second quarter, 2012 when Bio-Path’s comstock began trading on the quality-
controlled OTCQX. OTCQX is the highest tier, prentiading platform for OTC companies. The Compalsp @announced that it had retai
Roth Capital Partners to serve as the Company'sgbated Advisor for Disclosure (“DAD”pn OTCQX, responsible for providing guida
on OTCQX requirements

As of December 31, 2012, BRath had $534,046 in cash on hand. During the 3@52, the Company raised approximately $1.6 milirone
funds after Placement Agent commissions and fuigihgaexpenses, through the sale of unregisteratestof its common stock to accred
investors through a private placement initiatedtfsy Company in 2012. Based on the positive respfnase investors, the Company |
extended the private placement through March 3132Bio-Path plans to begin raising significant amountadtfitional development capita
anticipated higher share prices once there is dstration of proof-of-concept of Bio-Path’s techrgpjdan human patients.

As the Company has not begun its planned prin@patations of commercializing a product candidéte,accompanying financial stateme
have been prepared in accordance with principledkshed for development stage enterprises.

2. Summary of Significant Accounting Policie

Principles of Consolidatior— The consolidated financial statements includeabeounts of Bio-Path Holdings, Inc., and its wiaivnec
subsidiary Bio-Path, Inc. All intercompany accouatsl transactions have been eliminated in consalita

Related Party— Based on its stock ownership in the Company, MD e&kadn Cancer Center meets the criteria to be deameldted party
Bio-Path Holdings. For the years ending December 312 2(hd 2011, MD Anderson related party researchdawelopment expense v
$463,870 and $544,000, respectively. MD Andersdaited party research and development expense déoyehr ending December 31, 2
included clinical trial expense of $37,700, licemsaintenance fees of $50,000 and $31,170 in siRk#&M expenses not capitalized in
technology license other asset, and $345,000 ircash technology impairment expense related t&€tirapanys siRNA license (see Note :
As of December 31, 2012, the Company had accowytahte related party of $8,582, $100,000 in acctlicetise payments payable due tc
related party for the annual maintenance fee astl peent expenses for the Companyechnology License, and $26,000 in accrued
related expense for the clinical trial. See Note6 &nd 7.As of December 31, 2011, the Company$34dd,000 in R&D related party expe
for the clinical trial, license maintenance fee amchnology impairment, accrued license paymenyalpa related party of $39,538 for pa
expenses, and $41,000 accrued expense related@actinical trial hospital expenses.

Cash and Cash Equivalents- The Company considers all highly liquid investmenith a maturity of three months or less when pasgd t
be cash equivalents.

Concentration of Credit Risk —inancial instruments that potentially subject @@mpany to a significant concentration of credikrconsis
of cash. The Company maintains its cash balanctts ame major commercial bank, JPMorgan Chase Bah&.balances are insured by
Federal Deposit Insurance Corporation up to $25D,88 a result, as of December 31, 2012, $284,048eoCompanys cash balances was
covered by the FDIC. As of December 31, 2011 then@any had $952,252 in cash band, of which $702,252 was not covered by Fe
Deposit Insurance Corporation insurance.

Intangible Assets/Impairment of Lor-Lived Assets —As of December 31, 2012, Other Assets totals $118R& for the Company’
technology license, comprised of $2,500,374 in @&oquiring the Comparg/technology license and its intellectual propdegs accumulat
amortization of $928,231. The technology value @iaof $836,207 in cash paid or accrued to be waMD Anderson, plus 3,138,889 sh:
of common stock granted to MD Anderson valued a8%$2,167 less $690,000 for impairment expense tak&ecember of 2011 and June
2012 (see Note 1). This value is being amortizeer @ fifteen year (15 year) period from Novembe2@Q7, the date that the technol
license became effective. The Company accountdh@rimpairment and disposition of its lofiged assets in accordance with gene
accepted accounting principles (GAAP). Ldihged assets are reviewed for events of changesdomstances which indicate that their carr
value may not be recoverable. The Company estinmthtgsapproximately $160,000 will be amortized pear for each future year for
current value of the technology licenses acquiratll wpproximately 2022. As of December 31, 201hedtAssets totaled $2,077,
comprised of $2,868,877 in value acquiring the Canyfs technology licenses and its intellectual propdegs accumulated amortizatior
$791,463.
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Research and Development Co— Costs and expenses that can be clearly identiBegtsearch and development are charged to exps
incurred in accordance with GAAP. Advance paymentduding nonrefundable amounts, for goods orisessthat will be used or rendered
future R&D activities are deferred and capitaliz&lich amounts will be recognized as an expensheasetated goods are delivered or
related services are performed. If the goods vall lne delivered, or services will not be rendetbén the capitalized advance paymel
charged to expense. For the year 2012, the Comipaahyb1,132,712 of costs classified as researctdanelopment expense and $463,87
related party research and development expenstheQtsearch and development expense totaling 3713, $185,271 was for amortizat
of the technology license, $53,645 was for stodong expense for individuals involved in reseaacidl development activities, $594,440
drug product material expensed, 124,685 for clinidal expense and the balance of approximately4371 was for drug product testi
advisory services and other R&D activities. Of $#63,870 related party research and developmemnsrp $37,700 was comprised of ¢
for clinical trial hospital costs, $50,000 for techogy license maintenance fees and $31,170 in AiRB&tent costs not capitalized in technol
licenseOther Assets and $345,000 in technology licensaimpent expense (See Note 2. Related Party). feoyear 2011, the Company |
$596,802 of costs classified as research and dawvelot expense and $544,000 of related party réseact development expense.

Stock-Based Compensation —Fhe Company has accounted for stbelsed compensation under the provisions of GAARe provision
require us to record an expense associated witfathealue of stock-based compensation. We ctlgrerse the Blackscholes option valuatic
model to calculate stock based compensation atlde of grant. Option pricing models require thpuit of highly subjective assumptio
including the expected price volatility. Changeshiese assumptions can materially affect thevidire estimate.

Net Loss Per Shar— In accordance with GAAP and SEC Staff Accountindl@&in (“SAB”) No. 98, basic net loss per common sha
computed by dividing net loss for the period by Weighted average number of common shares outsiguttliring the period. Although tht
were warrants and stock options outstanding dw2ditY and 2011, no potential common shares shaldieded in the computation of a
diluted pershare amount when a loss from continuing operatiists. Consequently, diluted net loss per sharprasented in the financ
statements is equal to basic net loss per shatédoyears 2012 and 2011. The calculation of BasttDiluted earnings per share for 201z
not include 3,296,354 shares and 85,620 shareshlkgsypursuant to the exercise of vested commork sbptions and vested warrai
respectively, as of December 31, 2012 as the effeatd be antidilutive. The calculation of Basic and Diluted eags per share for 2011 «
not include 3,131,043 shares and 1,437,049 shssaable pursuant to the exercise of vested comtogk and vested warrants, respectiv
as of December 31, 2011 as the effect would bedilotive.

Comprehensive Income —€omprehensive income (loss) is defined as all charng a companyg’ net assets, except changes resulting
transactions with shareholders. At December 31,228&6d 2011, the Company has no reportable diffeeroetween net loss ¢
comprehensive loss.

Use of Estimates —The preparation of consolidated financial statemémtconformity with accounting principles geneyadiccepted in tt
United States requires management to make estiraateassumptions that affect the amounts repontéltbi Companyg consolidated financi
statements and accompanying notes. On an ongosig) llee Company evaluates its estimates and judigmehich are based on historical
anticipated results and trends and on various @hsumptions that the Company believes to be raamnder the circumstances. By t
nature, estimates are subject to an inherent dednescertainty and, as such, actual results miigrdrom the Company’s estimates.

Income Taxes— Deferred income tax assets and liabilities arerdeteed based upon differences between the finanegairting and tax bas
of assets and liabilities and are measured usmgitlacted tax rates and laws that will be in effdetn the differences are expected to reverse

New Accounting Pronouncement— From time to time, new accounting pronouncements issued by FASB that are adopted by
Company as of the specified effective date. Ifdistussed, management believes that the impaetehtly issued standards, which are nc
effective, will not have a material impact on then@pany’s financial statements upon adoption.

3. Grants Receivable

As of December 31, 2010, Current Assets includexhtgrreceivable of $244,479. This represents at gramrd that Bid?ath received
October 2010 for its application to receive gramtding from the U.S. GovernmestQualifying Therapeutic Discovery Project Prograrhe
Company received these grant funds during theviiestk of February 2011.

4, Prepaid Drug Product for Testing

Advance payments, including nonrefundable amodatgyoods or services that will be used or rendéoeduture R&D activities are deferr
and capitalized. Such amounts will be recognizedragxpense as the related goods are deliverdibartated services are performed.
Company incurred installments to its contract dmenufacturing and raw material suppliers totalil@%000 during 2012 pursuantto a C
Supply Contract (see Note 12) for the manufactm delivery of the Compang’lead drug product for testing in a Phase | dihtdal. This
amount was carried on the Balance Sheet as of Omaed®d, 2012 at cost as Prepaid Drug Product fetifiggand was expensed when the
product was received by the Company in 2013. AB@fember 31, 2011 the Company had $153,000 ofllinstats of costs carried on 1
Balance Sheet as Prepaid Drug Product for Testnght manufacture and delivery of the Compargfug product for testing in its clinit
trial.
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5. Accounts Payabli

As of December 31, 2012, Current Liabilities in@ddaccounts payable of $57,000 comprised primafilgmounts owed to the Compaay’
drug contract manufacturer totaling $6,300, appnately $15,760 to the company providing clinicaemgions management for Bio-Path’
clinical trial, $11,980 to the Company’s attorneysl auditors and $14,940 for business wire andipfitithg expense; and accounts payable
related party of $8,582 comprised of siRNA pateqgemses incurred during 2012. These amounts wéseguently paid in the first quartel
2013. As of December 31, 2011, Current Liabiliieduded accounts payable $121,540 and accountbfmyrelated party of $67,971, whi
amounts were subsequently paid in 2012.

6. Accrued Expenst

As of December 31, 2012, Current Liabilities inaddaccrued expense of $137,662 including approeingzounts for research ¢
development expense for clinical trial operatiorsnagement of $10,000, $9,600 for advisors and ¢ams and $115,625 for managen
bonus accrual. Current Liabilities as of Decembker2012 also included accrued expenseslated party of $26,000 for clinical trial host
expense. As of December 31, 2011, Current Liagdithcluded accrued expense of $46,082 and acergshse — related party of $41,000.

7. Accrued License Payment— Related Party

Accrued license paymentselated party totaling $100,000 and $39,538 wetkided in Current Liabilities as of December 3112@&nd 201:
respectively. The amount for 2012 represents reisginent of past patent expenses incurred by MD dsodeprior to the BidRath license at
the annual license maintenance fee.

8. Convertible Debt

In 2007, the Company issued $435,000 in notes atihieinto common stock at a rate of $.25 per cammshare. In 2007, $15,000 of
convertible notes were repaid in cash and $42000®0 convertible notes were converted into 1,680,shares of Big*ath common stock a
was included in the seed round completed in Augti007. No interest was recorded because intgrastnominal prior to conversion.

beneficial conversion feature existed as of thet ikduance date since the conversion rate wasegréetn or equal to the fair value of
common stock on the issuance date.

9. Additional Paid In Capital For Shares To Be Issue

During 2012, the Company sold shares of commorkdtnc$762,510 in cash to investors pursuant toieape placement memorandum. Tk
shares were not issued by the December 31, 20k2epela The Company intends to close this offerintha end of the first quarter 2013 |
issue 2,541,700 shares of common stock to thegstons.

10. Stockholders Equity

Issuance of Common Stoc- In May and June of 2007, the Company issued 6,9@5s8ares of common stock for $6,506 in cash tadeu
of the Company. In August of 2007, the Companyads8,975,000 shares of common stock for $993,7%@g to investors in the Compi
pursuant to a private placement memorandum. In augti 2007 the Company issued an additional 1,&Bshares of common stock
$1,000,000 in cash to investors in the Companyyauntsto a second round of financing. The Compasiyed 530,833 in common stock to
Placement Agent as commission for the shares ofremmstock sold to investors. In November of 206@, Company issued 3,138,889 sh
in common stock to MD Anderson as partial consitiensfor its two technology licenses from MD Andeins

In February of 2008, the Company completed a reverarger with Ogden Golf Co. Corporation and iss3®023,578 shares of common st
of the public company Bio-Path Holdings (formerlgd@n Golf Co. Corporation) in exchange for pre-reemmon stock of Bi¢ath, Inc. Ii
addition, shareholders of Ogden Golf Co. Corporatietained 3,600,000 shares of common stock ofFBith+ Holdings. In February of 2C
Bio-Path issued 80,000 shares of common stock to gitatensultants pursuant to executed agreementtharfdir value was expensed upfi
as common stock for services. In April of 2008, @@mpany issued 200,000 shares of common stocKitman connection with introducir
Bio-Path, Inc. to its merger partner Ogden Golf Co.pBration. The fair value of this stock issuance w#gsensed upfront as common si
for services valued at $180,000. In April of 20€& Company recorded an additional 24 shares fording in accordance with FINRA rul
In December of 2008, the Company issued 100,00&sltd common stock to an investor relations fiondervices. The fair value of this st
issuance was expensed upfront as common stoclefeices valued at $40,000. There were no issuasiceBares during the first quarter
2009. In June of 2009, the Company issued 660,08fks of common stock and warrants to purchaselditiamal 660,000 shares of comn
stock for $165,000 in cash to investors in the Camyppursuant to a private placement memorandumwireants must be exercised wit
two years from the date of issuance. The exergise pf the warrants is $1.50 a share. In conneatiith this private placement, the Comp
issued 66,000 shares of common stock to the Plateffgent as commission for the shares of commockssold to investors. There were
issuances of shares during the fourth quarter 8920
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In November and December of 2009, the Companysttddes of common stock and warrants to purchasessbfhcommon stock for $675,(
in cash to investors pursuant to a private placemmamorandum. These shares were not issued byebeniiber 31, 2009 year end. In Jan
2010, the Company issued these investors 2,700s886es of common stock and warrants to purchasaddiional 2,700,000 shares
common stock. The warrants must be exercised withinyears from the date of issuance. The exemise of the warrants is $1.50 a shart
January 2010, the Company also sold an additiod@J0®0 shares of common stock and warrants to paechn additional 900,000 share
common stock for $225,000 in cash to investorfien@ompany pursuant to a private placement memoran@ihe warrants must be exerci
within two years from the date of issuance andetkercise price is $1.50 a share. In connection thitlse private placement sales of equity
Company issued 360,000 shares of common stocletBldtement Agent as commission for the sharesrofron stock sold to investors.

In May of 2010, the Company issued 780,000 sharesmmamon stock and warrants to purchase an additio80,000 shares of common st
for $273,000 in cash to investors in the Compamsyant to a private placement memorandum. The wiarraust be exercised within t
years from the date of issuance. The exercise pfitcke warrants is $1.50 a share. In connectiah ¥is private placement, the Comp
issued 78,000 shares of common stock to the Plagetgent as commission for the shares of commorkstold to investors.

In June of 2010, the Company signed an equity @sehagreement for up to $7 million with Lincoln P&apital Fund, LLC (“LPC"or
“Lincoln”), a Chicagobased institutional investor. Under the terms eféluity purchase agreement, the Company hasgthtetoi sell shares
its common stock to LPC from time to time over ar@dnth period in amounts between $50,000 and $10000,p to an aggregate amour
$7 million depending upon certain conditions settfan the purchase agreement including that asteggion statement related to the transa
has been declared effective by the U.S. SecuidtiesExchange Commission (“SECAs a result, a registration statement was filed latel
declared effective by the SEC on July 12, 2010.1iJgigning the agreement, the Company received $20Grom LPC as an initial purchast
exchange for 571,429 shares (“Initial Purchase &tijprof the Compang’ common stock and warrants to purchase 571,42@slud th
Company’s common stock at an exercise price ofbpé&r share. Subsequent purchases of the Conganyimon stock by Lincoln Pe
under the agreement do not include warrants. Imection with the signing of the LPC financing agneat, the Company issued LPC 12,
shares of the Company’s common stock for its dligetice efforts and 566,801 shares of the Comgaogmmon stock as a commitment
for the balance of the $7 million equity purchasenmitment.

In July of 2010, the Company received $150,000 ftdd€C in exchange for 375,000 shares of the Compaoginmon stock. LPC was a
issued 6,251 shares of the Compangdmmon stock as a commitment fee in connectidh thie purchase of the 375,000 shares of con
stock. No warrants to purchase additional sharenfmon stock of the Company were issued to Lingoloonnection with the sale of
common stock.

In September of 2010, the Company received $50f@08 LPC in exchange for 125,000 shares of the Gomijs common stock. LPC w
also issued 2,084 shares of the Compamgmmon stock as a commitment fee in connectidh thie purchase of the 125,000 share
common stock. No warrants to purchase additionateshof common stock of the Company were issuednimoln in connection with the s:
of the common stock.

In October of 2010, the Company received $50,00tfLPC in exchange for 135,135 shares of the Cogipaaommon stock. LPC was a
issued 2,084 shares of the Compangdmmon stock as a commitment fee in connectidh thie purchase of the 135,135 shares of con
stock. No warrants to purchase additional shareonfmon stock of the Company were issued to Lingoloonnection with the sale of
common stock.

In November of 2010, the Company received $50,000 LPC in exchange for 135,135 shares of the Caipacommon stock. LPC was a
issued 2,084 shares of the Compangdmmon stock as a commitment fee in connectidh thie purchase of the 135,135 shares of con
stock. No warrants to purchase additional sharesonfmon stock of the Company were issued to Linéoloonnection with the sale of
common stock.

From November 2010 through April of 2011 the Compsold shares of common stock for $1,794,205 it ¢casnvestors pursuant to a priv
placement memorandum. In June of 2011, the Comsmued 5,980,685 shares of common stock to thesstors. In connection with ti
private placement, in June of 2011 the Companyei$&98,069 shares of common stock to the PlaceAymit as commission for the share
common stock sold to investors. No warrants to Ipase additional shares of common stock of the Campaere issued to these investor
connection with the sale of the common stock.

In June of 2011, the Company received $50,000 k&€ in exchange for 164,853 shares of the Compaogmmon stock. LPC was a
issued 2,084 shares of the Compangdmmon stock as a commitment fee in connectidh thie purchase of the 164,853 shares of con
stock. No warrants to purchase additional sharesonfmon stock of the Company were issued to Linagoloonnection with the sale of
common stock.
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In October of 2011, the Company issued 1,920,0@0eshof common stock for $576,000 to investors axercised warrants from Septenr
to October 2011.

In November of 2011, the Company received $25,00MmfLPC in exchange for 83,333 shares of the Cogigastommon stock. LPC was a
issued 1,042 shares of the Compangbmmon stock as a commitment fee in connectidh thie purchase of the 83,333 shares of con
stock. No warrants to purchase additional sharesonfmon stock of the Company were issued to Lingoloonnection with the sale of
common stock.

In December of 2011, the Company received $50,8880 £ PC in exchange for 172,414 shares of the Coyipacommon stock. LPC was a
issued 2,084 shares of the Compangdmmon stock as a commitment fee in connectidh thie purchase of the 172,414 shares of con
stock. No warrants to purchase additional sharesonfmon stock of the Company were issued to Linéoloonnection with the sale of 1
common stock.

In March of 2012, the Company received $50,000 ftd€ in exchange for 166,667 shares of the Compacyinmon stock. LPC was a
issued 2,084 shares of the Compangdmmon stock as a commitment fee in connectidh thie purchase of the 166,667 shares of con
stock. No warrants to purchase additional shareonfmon stock of the Company were issued to Lingoloonnection with the sale of
common stock.

In April of 2012, LPC made three separate purchaséise Company common stock. The Company received $25,000 fr&@ In exchang
for 89,286 shares of the Company’s common stockC Rs also issued 1,042 shares of the Compargyrhmon stock as a commitment fe
connection with the purchase of the 89,286 sharesmamon stock. The Company received another $265f@0n LPC in exchange for 96,1
shares of the Company’s common stock. LPC wasisdseed 1,042 shares of the Compamgommon stock as a commitment fee in conne
with the purchase of the 96,154 shares of commmeksFinally, the Company received $50,000 from LiR@xchange for 185,185 share:
the Company’s common stock. LPC was also issueBdXBares of the Compasytommon stock as a commitment fee in connectidin e
purchase of the 185,185 shares of common stockv&taants to purchase additional shares of commuaek stf the Company were issuec
Lincoln in connection with the sale of the commtock.

In June of 2012, the Company sold $150,000 in shafdts common stock pursuant to a private placemeith shares to be issued,
$18,500 in shares of its common stock for serweiéls shares to be issued.

In August of 2012, the Company issued 50,000 shafrés common stock for the $18,500 in sharesstwices previously recognized in J
2012.

In July through September of 2012, the Company $885,001 in shares of its common stock pursuaatgovate placement, with shares tc
issued.

In October through December of 2012, the Company $0l8,600 in shares of its common stock pursuaatgrvate placement, with share
be issued.

As of December 31, 2012, the Company issued 3,3@0sBares of its common stock to investors wholmased shares of common stock f
the period June through September of 2012.

As of December 31, 2012, there were 62,219,050eshafrcommon stock issued and outstanding. Thereapreferred shares outstandin
of December 31, 2012.

11. StockBased Compensation Plar

The Plan- In 2007, the Company adopted the 2007 Stock tieeRlan, as amended (the “PlanThe Plan provides for the grant of Incen
Stock Options, Nonqualified Stock Options, RestdcStock Awards, Restricted Stock Unit Awards, &enince Awards and other stock
based awards, or any combination of the foregaingur key employees, namployee directors and consultants. The total nurab&hare
reserved and available for grant and issuance antda this Plan is 7,000,000 Shares, subjecteé@thiomatic annual Share increase as de

in the Plan. Under the Plan, the exercise priagetermined by the compensation committee of thedofDirectors, and for options intenc

to qualify as qualified incentive stock options,ymt be less than the fair market value as det@thby the closing stock price at the dat
the grant. Each option and award shall vest andexg determined by the compensation committedo@pexpire no later than ten years f
the date of grant. All grants provide for acceledatesting if there is a change of control, asnéefiin the Plan.
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Stock option awards granted for the year 2012 wstignated to have a weighted average fair valuesipare of $0.37. None of the stock op
awards granted in 2012 were made to current manager8tock option awards granted for the year 20&fe estimated to have a weigt
average fair value per share of $0.34. There werstock options or compensatibased warrants granted in the years 2010 and 266l
option and compensatidmased warrant awards granted for the year 2008 e&imated to have a weighted average fair valuespare c
$0.86. There were no stock options or warrantstgcaprior to 2008. The fair value calculation iséa on stock options and warrants gra
during a period using the Black-Scholes optionipgamodel on the date of grant. In addition, fdrsibck options and compensatibase:
warrants granted, exercise price was determineedbas the fair market value as determined by thsimg stock price at the date of the gi
For stock option and compensatibased warrants granted during 2008, 2011 and 2@ ®tlowing weighted average assumptions were
in determining fair value:

2008 2011 2012
Risk-free interest rat 3.1% 2.3(% 0.78%
Dividend yield -% -% -%
Expected volatility 8C% 163% 185%
Expected term in montt 7€ 81 61

The Company determines the expected term of itkstption and warrant awards using the simplifieethnd based on the weighted ave
of the length of the vesting period and the ternthef exercise period. Expected volatility is detiewd by the volatility of the Comparg/’
historical stock price over the expected term efghant. The riskree interest rate for the expected term of eadloo@mnd warrant granted
based on the U.S. Treasury yield curve in effethatime of grant.

Option activity under the Plan for the year endet@&nber 31, 2012, was as follows:

Weighted
Weighted- Average
Average Remaining  Aggregate
Exercise  Contractual  Intrinsic

Options Price Term Value
(In years)

Year Ended December 31, 201
Outstanding at December 31, 2( 3,432,181 $ 1.2¢ 6.6 $ 2,83¢
Grantec 50,00( $ 0.37 9.t
Exercisec - -
Forfeited/expirec - -
Outstanding at December 31, 2012 3,482,18! $ 1.22 58 $ 5,33¢
Vested and expected to vest December 31, | 3,482,181 $ 1.22 58 §$ 5,33¢
Exercisable at December 31, 2( 181,77. $ 0.32 7C $ 4,13(

The aggregate intrinsic value in the table aboypeasents the total pretax intrinsic value (theaddhce between the Compasglosing stoc
price on the last trading day of 2012 and 2011 thedexercise price, multiplied by the number oflie-money options) that would have b
received by the option holders had all option hiddexercised their options on December 31, 201204, respectively. This amount char
based on the fair market value of the Company’'sksto
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A summary of options outstanding and exercisablef &@ecember 31, 2012:

Options Outstanding Options Exercisable
Weighted
Range of Average Weighted Weighted
Exercise Number Remaining Average Number Average
Prices QOutstanding  Contractual Life  Exercise Price Exercisable Exercise Price
(Years)
$ 0.3C 56,77 52 % 0.3C 56,77. $ 0.3C
$ 0.3¢ 125,00( 8L $ 0.3t 125,000 $ 0.3:
$ 0.3t 25,00( 82 % 0.3t - -
$ 0.3¢ 25,00( 8.8 $ 0.3¢ - -
$ 0.5¢ 20,00( 81 $ 0.5¢ - -
$ 0.9C 730,41 52 % 0.9C - -
$ 1.4C 2,500,00! 5.8 $ 1.4C - -
3,482,18 5.8 $ 1.22 $ 181,77, $ 0.32

Warrant activity under the Plan for the year enBedember 31, 2012, was as follows:

Weighted
Weighted- Average
Average Remaining  Aggregate
Exercise  Contractual Intrinsic

Warrants Price Term Value
(In years)

Year Ended December 31, 201

Outstanding at December 31, 2( 85,62( $ 0.9C 1¢ $ -
Granted -

Exercisec -

Forfeited/expirec -

Outstanding at December 31, 2012 85,62( $ 0.9C 0 $ -
Vested and expected to vest December 31, . 85,62( $ 0.9C 0¢€ $ -

Exercisable at December 31, 2( = - - -

A summary of warrants outstanding and exercisablef ®ecember 31, 2012:

Warrants Outstanding Warrants Exercisable
Weighted
Range of Average Weighted Weighted
Exercise Number Remaining Average Number Average
Prices Outstanding  Contractual Life ~ Exercise Price Exercisable Exercise Price
(Years)

$ 0.9C 85,62( 0¢ $ 0.9C - -

85,62( 0¢ ¢ 0.9C - -
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Stock Option Grants Total stock option expense for the year 2011 tdt&@82,918.

In October of 2012, the Company made a stock omgiant to purchase 25,000 shares of the Compasgrhmon stock for service as a dire
of the Company. Terms of the stock option grantimeg among other things, that the individual conés to provide services over the ves
period of the option, which is one year from théedaf grant for the director service stock optidhe exercise price of the option is $0.:
share, which was the closing price of the commonksat the date of grant. The Company determineddin value of the stock option gran
using the Black Scholes model and expenses thigvalonthly based upon the vesting schedule of tihek Sption award. For purposes
determining fair value, the Company used an avesageial volatility of one hundred eighty five parté185%), which was calculated ba
on the closing price of the Compasystock over the preceding five years. The risk fade of interest used in the model was taken fxdable
of the market rate of interest for U. S. Governmeaturities for the date of the stock option avaard the effective ternThe Company ust
the simplified method to determine the expectethtef the options due to the lack of historical ddtae total fair value of the stock opt
granted was determined using this methodology t&%&25, which is being expensed following the dztgrant based on the stock op
vesting schedule.

In December of 2012, the Company made a stock m@iant to purchase 25,000 shares of the Compargmmon stock for service a
director of the Company. Terms of the stock optioant require, among other things, that the indigiccontinues to provide services over
vesting period of the option, which is one yeanfrthe date of grant for the director service stopkon. The exercise price of the optio
$0.35 a share, which was the closing price of trarnon stock at the date of grant being approved. Gtmpany determined the fair valu
the stock option granted using the Black Scholedehand expenses this value monthly based upondsiing schedule of the stock opt
award. For purposes of determining fair value,Gloenpany used an average annual volatility of omedhed eighty five percent (185%), wh
was calculated based on the closing price of thegamy's stock over the preceding five years. The risk fizte of interest used in the mc
was taken from a table of the market rate of irsiefer U. S. Government Securities for the daté¢hef stock option award and the effec
term. The Company used the simplified method temene the expected term of the options due tdable of historical dataThe total fai
value of the stock option granted was determinedguthis methodology to be $8,700, which is beingensed following the date of gr.
based on the stock option vesting schedule.

The stock option grants in 2012 were not for curmanagement of the Company.

Total stock option expense for the year 2012 tdt&§@3,385. Of this amount, $53,645 related to stumions for personnel involved in Ré
activities and $9,740 related to stock optionsduatside directors of the Company. As of December2B12, total unrecognized compense
cost related to nonvested stock option awards atedun $62,439.

Warrant Grants -There were no warrants for services granted in 20id there was no warrant expense for the year.2l{dre were r
warrants for services granted in the year 2012theck was no warrant expense for the year 2012.

12. Commitments and Contingencie

Technology License — Related PartyThe Company has negotiated exclusive licenses fharMD Anderson Cancer Center to develop
delivery technology for antisense and siRNA drugdprcts. These licenses require, among other thitings,Company to reimburse N
Anderson for ongoing patent expense. Related ptpunts payable and accrued license paymentbudistible to the Technology Licer
totaling $108,582 are included in Current Liakéitias of December 31, 2012. Related party accrxmehee totaling $26,000 as of Decen
31, 2012 represent hospital costs for the clinidal and are not related to the Technology Lices® of December 31, 2012, the Comp
estimates reimbursable past patent expenses wall approximately $75,000 for the antisense licefi$® Company will be required to
when invoiced the past patent expenses at theofé25,000 per quarter. In addition, the Compangidks to discontinue development of
siRNA technology and subsequently canceled its silRdense in June of 2012 (See Note 1).

Drug Supplier Project Plan- In August of 2012, Bio-Path entered into two pmtjplan agreements with the Compangrug substan
manufacturer and its final drug product manufactéoe the manufacture and delivery of final druggbuct incorporating the drug substance
expected delivery in the fourth quarter of 2012thwdelivery subsequently revised to the first gaiadf 2013. The project plans required
Company to pay approximately $340,000 in varioages$ as the drug substance and product are mamefhend delivered to the Compe
Of this amount, $195,000 has been paid for by tben@any, which is carried on the Balance Sheet eapatt Drug Product for Testing. T
amount substantially represents the entire findmcimmmitments to the drug substance and the dradyat manufacturers for the new batc
drug product. The drug product was delivered toGbenpany in the first quarter of 2013 and the Be¢aSheet item Prepaid Drug Produc
Testing totaling $195,000 will be expensed in tinst fquarter 2013. Amounts owed to the Companyanufacturers for this drug batch
been paid subsequent to year end.

13. Income Taxe:
At December 31, 2012, the Company has a net opgraiss carryforward for Federal income tax purpose$8,572,639 which expires
varying amounts during the tax years 2028 and 2082. Company has a research and development tdit ceeryforward of $383,067 f

Federal tax purposes with no expiration date. Then@any recorded an increase in the valuation aleeaf $1,056,770 for the year en
December 31, 2012.
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The components of the Company’s deferred tax asseds follows:

December 31

2012 2011

Current Deferred Tax Asse

Accrued Bonuse $ 3931¢$ 15,72¢
Noncurrent Deferred Tax Asse

Net Operating Loss (NOL 2,914,69 2,036,022
Carryover

Technology License 73,02: 119,84.

Research & Development T 383,06° 203,28t
Credits

Share Based Expen 179,77¢ 158,22¢
Total Deferred Tax Asst 3,589,87 2,533,10
Less: Valuation Allowanc (3,589,87) (2,533,10)

Net Deferred Tax Asst $ -$ -

Reconciliation between income taxes at the statutos rate (34%) and the actual income tax prowisar continuing operations follows:

December 31

2012 2011

Loss Before Income Taxt $(2,582,53) $(2,363,34)
Tax (Benefit) @ Statutory Tax Ra (878,069 (803,53)
Effects of:

Exclusion of ISO Expens - 105,61.

R&D Tax Credits (179,779 (24,929

(Increase)/Decrease in Valuation Allowar 1,056,77! 726,11¢

Other 1,072 (3,26%)
Provision (Benefit) for Income Taxes $ -$ -

As of December 31, 2012 and 2011, the Company bagnnecognized income tax benefits. The Comparip isrocess of completing
analysis of its tax credit carryforwards. A recdiation of our unrecognized tax benefits for thesgeending December 31, 2012 and 20.
presented in the table below:

December 31
2012 2011

Beginning balanc $ - $ =
Additions based on tax positions related to curyeatr - -
Reductions for tax positions of prior yei - -
Reductions due to expiration of statute of limias - -
Settlements with taxing authorities - -

Ending Balance $ - $ -

The Companys policy for classifying interest and penaltiesoassted with unrecognized income tax benefits intbude such items as
expense. No interest or penalties have been retaldiéng the years ended December 31, 2012, antl 20d no interest or penalties have |
accrued as of December 31, 2012 and 2011.

The tax years from 2009 and forward remain operexamination by federal and state authorities duedb operating loss and cre
carryforwards. The Company is currently not undemeination by the Internal Revenue Service or ghgmtaxing authorities.
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14, Subsequent Event

To date in the first quarter of 2013, the Compa@ag Bold approximately $350,000 to accredited imrssin exchange for shares of
Companys common stock pursuant to a private placement.pFivate placement has been amended to remain wpérthe end of the fir
quarter 2013.

The Company believes that it will sell a signifitamount of common stock in the first quarter ol2@rior to the closing of the priv:
placement.

In the first quarter of 2013, the Company entensit ia supply agreement with its drug product mactufar for the manufacture of 1

Companys drug product for delivery in May of 2013. The egment calls for the Company to pay approximat&fy0f00 in various stag
until the final drug product is manufactured, swsfelly tested and delivered to the Company.
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Exhibit 10.¢
BIO-PATH HOLDINGS, INC.
PLACEMENT AGENT AGREEMENT

April 13, 2012

ACAP Financial, Inc.

57 West 200 South, Suite 202
Salt Lake City, Utah 84101
Attn: Mr. Kirk Ferguson

Gentlemen:

Bio-Path Holdings, Inc., a Utah corporation (theof@any”),proposes to sell to qualified investors in a pevplacement an aggreg
of up to $2,000,000 of Common Stock, no par vaaien price of $0.30 per share (the “Shares”). Thfieriag of the Shares (the “Offeriny”
shall be on a “best effortdfasis. The Shares are further described in theic@arifal Private Placement Memorandum dated orbougApril
13, 2012 (the “Memorandumfrepared for use in connection with the Offeringe business to be conducted by the Company ardffeang
are each more fully described in the Memorandunnta@eterms not otherwise defined in this Placemfeggnt Agreement (the “Agreemet”
shall have the same meanings as given to themeirMidmorandum. The term Memorandum includes all aghges and exhibits attact
thereto, as well as any supplements, or amendrneettie Memorandum.

The Shares are to be offered in accordance withettmes and conditions of this Agreement. By itsforamation and execution of tt
Agreement, ACAP Financial, Inc., (the “PlacementeAtj) agrees to act in the capacity of the exclusivegteent agent and to exercise
commercially reasonable best efforts to place ther&s in a nopublic offering in accordance with the terms andditions of this Agreemet
It is understood and agreed that the Shares de tdfered and sold in accordance with exemptiom® fregistration under the Securities Ac
1933, as amended (the “1933 Actihd in accordance with exemptions from registratonqualification under the securities laws ol
applicable states (“Blue Sky Laws").

1. Terms of the Offering

1.1 Shares Offered and CommencementeofOtffering. The Offering will consist of a maximum of $2,0000 of Commo
Stock, no par value, offered at a price of $0.30 $leare. The Offering will commence on the datentrich the Memorandum is first me
available to the Placement Agent (the “CommencerDear”).

1.2 Conditions to Closing

€) The Company and the Placement Agergeathat unless a minimum of $100,000 of CommortkSere sold on «
before August 13, 2012 (which minimum may be waililgdhe Company at any timejnless the offering is extended by the Company i
consent of the Placement Agent as provided in teenbtandum(i) none of the Shares subscribed for by Subscgibt be issued (unless 1
minimum of $100,000 of Common Stock is waived bg ompany, in which event all of the Shares subsedrifor by Subscribers may
issued), (ii) all Offering proceeds will be retudn® Subscribers without deductions therefrom terst thereon, (iii) no compensation will
paid to the Placement Agent, and (iv) the agentwden the Company and the Placement Agent will iteaita.

(b) All Offering proceeds received fronetkale of the Shares will be deposited in an esaaeunt entitledVincent &
Rees, L.C. IOLTA Escrow Account FBO Bio-Path Holgln Inc. Private Offering Account” with Vincent &eRs, L.C. (“Escrow Agent”)The
Company, the Placement Agent, and the Escrow Augalht prior to the beginning of the Offering of th8hares, enter into an Esci
Agreement in form satisfactory to the parties. Thiering proceeds will be released from the Escpwsuant to the terms of the Esc
Agreement, but no proceeds will be released urdeksast a minimum of $100,000 of the Shares haea Isubscribed for (unless this mininr
is waived by the Company). The parties mutuallyeago faithfully perform their obligations undeetkscrow Agreement. The parties a
that all checks for subscriptions of Shares inGiffiering will be made payable to “Vincent & ReesCLIOLTA Escrow Account FBO Bidatt
Holdings, Inc. Private Offering Account”.

1.3 Termination of the OfferingThe Offering will continue until the earlier of)(the sale of $2,000,000 of the Shares
October 13,, 2012 (which date may be extended &yCthmpany with the consent of the Placement Adeaind only if, the initial closing
held on or before October 13,, 2012), or (c) sumtier date as the Company may designate (“Ternanddate”). The Company reserves
right to terminate the Offering for any reason ahdny time.




2. Engagement of Placement Agent

2.1 EngagementThe Company hereby grants to the Placement Atientight to solicit subscriptions for Shares, dhe
Placement Agent hereby agrees to use its besttetimmobtain such Subscriptions from suitable ageteited investors (as described in
Memorandum). The engagement of the Placement Algergunder is an exclusive engagement. The PlaceAugrit shall not advertis
publicize or otherwise promote the Offering withditst obtaining the consent of the Company.

2.2 Placement Agent's FeeAs compensation for the services performed byRleeement Agent in connection with
Offering, the Company will pay the Placement Agartash commission of ten percent (10%) of the rs=seigrice of all Shares sold by
Company in the Offering ($200,000 if all $2,000Q00Bhares are sold by the Company). In additioruth £ash compensation, the Comg
shall issue the Placement Agent one (1) shareeo€ttmpanys Common Stock for each ten shares of Common Stoickin the Offering. N
cash commission will be paid and no compensatianeshwill be issued unless the Offering is closed.

2.3 Expenses of Placement Agerithe Company shall reimburse the Placement Agentit§ out-ofpocket expenses
connection with the Offering, provided, that suctpenses shall not exceed $5,000 in the aggregidteut the prior_writtenconsent of th
Company.

3. Representations and Warranties
3.1 Representations and Warranties o€imapany. The Company represents and warrants to the Pltegent as follows:
(a) Upon each closing of the Offering, @@mpany will be duly organized and will be validiyisting as a corporati

in good standing under the laws of the State ohlwéth full power and authority to own, lease apkrate its properties and to conduc
business as described in the Memorandum.

(b) This Agreement has been duly authorized, execand delivered by the Company and subject tdatlie of bankruptc
insolvency, creditorstight and equitable principles and matters of pupblicy, will be binding on the Company in accanda with its term:
the performance of this Agreement and the consuromaf the transactions herein contemplated witl msult in a breach or violation of ¢
of the terms and provisions of, or constitute aadifunder (i) any indenture, mortgage, deed ddtfriban agreement, bond, debenture,
agreement or other evidence of indebtedness, leaséract or other agreement or instrument to whieh Company will be bound, (ii) t
Company's Articles of Incorporation, as amended(jiprany statute or any order, rule or regulatiohany court or governmental agenc
body having jurisdiction over the Company or itegerties; and no consent, approval, authorizatioorder of any court or governmer
agency or body is required for the consummatiothieyCompany of the transactions on its part conkateg herein.

(c) The Shares have been duly authoripeis§uance and sale and, when issued and delibgréte Company agait
payment therefor, the Shares will be duly authakizelidly issued and fully paid.

(d) The financial statements included in the Memdtan fairly present the financial position and thsults of operations
the Company at their respective dates and foreblpective periods to which they apply and have Ipeepared in accordance with genel
accepted accounting principles.

(e) The Company's capitalization is in all matenatters as described in the Memorandum. The d¢apitek of the Compar
to be outstanding as of each closing of the Oftgriill have been duly authorized and validly issaed be fully paid, nonassessable, and
of preemptive rights, and the capital stock, amy#term debt will conform to the statements in relatibereto contained in the Memoranc
and such statements will correctly state the sulbstaf the instruments defining the capitalizatbithe Company.

() The Company has a reasonable basis for, hasl astgood faith in making, and is not aware of amglisclosed fac
tending to undermine the accuracy of, any statesnenthe Memorandum which might be regarded asnigathe character of adrwarc
looking statement” as such term is defined in theafe Shares Litigation Reform Act of 1995.

(g) Subsequent to the respective dates as of whfolmation is given in the Memorandum, and exapmay be otherwi
stated in the Memorandum, as it is to be amendedsapplemented, there has not been (i) any matedaérse change in the busin
properties, business prospects, results of opesato condition (financial or other) of the Compafii) any transaction entered into by
Company which is material to the Company, excephdactions in the ordinary course of businesg, dily material direct or continge
obligation incurred by the Company, except obligasi incurred in the ordinary course of business,gny material change in the outstant
indebtedness of the Company, (v) any change imtitgtanding capital stock of the Company, or (wy dividend or distribution of any kil
declared, paid or made on the Company's capitek stdrich is inconsistent with the Company’s priocagices.

(h) The Memorandum describes all material termghef Offering and the business, and the proposethdsss of th
Company, the commissions and other compensatibe fmid by the Company in connection with the Gfipand restrictions on resale of
Shares. The Memorandum does not include any ustaiements of material fact or omit to state anyeni fact required to be stated the
or necessary to make statements therein not miskpad light of the circumstances under which tlzeg made. The Shares, when issued
conform in all material respects to all statemeotscerning them contained in the Memorandum.






(i) To the knowledge of the Company, all issued antstanding shares of the Company were or wilbthered and sold
compliance with all applicable federal and statusiéies laws.

() Neither the Company nor any of its officers directors has been convicted of any crimes or sfsninvolving th
purchase or sale of shares of capital stock, roray of them subject to any order, judgment orekeof any court, temporarily or permane
enjoining or restraining any similar conduct.

(k) Neither the Company nor any of its officergedtors, or affiliates has any direct or indireglationship or affiliation wit
a member of the FINRA, except as customers of brdkalers in the ordinary course of business.

3.2 Representations and Warranties oPtheement AgentThe Placement Agent represents and warrantet@dmpany, as
the date of execution hereof, and during the tefrthe Offering, as follows:

(a) The Placement Agent has been duly fdrarel is a validly existing corporation under therd of the State of Ut
with all requisite power and authority to entewithis Agreement and to carry out its obligatioesglunder.

(b) This Agreement has been duly authdrizxecuted and delivered by the Placement Ageahsahject to the laws
bankruptcy, insolvency, creditoraght and equitable principles and matters of pupblicy, is binding on the Placement Agent in adenct
with its terms; the performance of this Agreemeamd ¢he consummation of the transactions hereinetoplated will not result in a breach
violation of any of the terms and provisions of,constitute a default under (i) any indenture, wage, deed of trust, loan agreement, k
debenture, note agreement or other evidence obiadress, lease, contract or other agreementtouimsnt to which the Placement Agent:
be bound, (ii) the Placement AgentArticles of Incorporation, as amended, or (iiyastatute or any order, rule or regulation of aoyrt o
governmental agency or body having jurisdictionrae Placement Agent or its properties; and nseont approval, authorization or orde
any court or governmental agency or body is requioe the consummation by the Placement Agent efttansactions on its part contempl;
herein.

(c) The Placement Agent is a brolealer duly registered pursuant to the provisidnthe Securities Exchange Act
1934, as amended (the “1934 Act"), is a membeiodgstanding of the FINRA, and is duly registerediaensed as a brokelealer under tt
applicable Blue Sky Laws, except in such stateshich the Placement Agent is exempt from regigiratir licensing or such registratior
licensing is not otherwise required. The Placenfaggnt agrees to maintain its registration or li@nr its exemption therefrom, in gt
standing throughout the term of the Offering of Bteares and agrees to comply with all statutesosimer requirements applicable to it v
respect to its activities within those jurisdictson

(d) Neither the Placement Agent nor angator or officer of the Placement Agent (nor anlyeotperson serving in
similar capacity) or other employee or agent of Rfiecement Agent to be involved in the sale ofShares, either directly or in a supervis
capacity:

0] has been convicted within 10 year®iphiereto of any crime or offense involving theghase or sale of a
security, involving the making of a false filing twithe Securities and Exchange Commission (the ‘‘@imsion”) or any state security ager
(“State Agency”), or arising out of such persor@aduct as an underwriter, broker, dealer, municspalrities dealer or investment adviser;

(i) is subject to any order, judgment ectee of any court of competent jurisdiction tenapidy or permanent|
enjoining or restraining such person from engagmg@r continuing any conduct or practice in coni@tiwith the purchase or sale of i
security, involving the making of a false filing twithe Commission or any State Agency or arising afusuch person's conduct as
underwriter, broker, dealer, municipal securitiealér or investment adviser;

(iii) is subject to an order of the Commissientered pursuant to Section 15(b)(1)(B) of tB841Act; has bee
found by the Commission to be a cause of any sudbéravhich is still in effect; or is subject to arder of the Commission entered pursua
Section 203(e) or (f) of the Investment Adviserg 8ic1940, as amended;

(iv) has been or is suspended or expelled fneembership in, or suspended or barred from adsmtiavith ¢
member of, a national or regional securities deadsisociation or a national securities exchange@anadian securities exchange for cor
inconsistent with just and equitable principlegratie;




(v) is subject to a United States Post ¢@ffialse representation order, or is subject torasyraining order 1
preliminary injunction entered under Section 300Title 39, United States Code, with respect to aogduct alleged to constitute postal fr:
or otherwise violated Section 3005 of that Title;

(vi) has been an underwriter or named as raemwriter of any securities (A) covered by anyisggtior
statement which is the subject of any proceedingxamination under Section 8A of the 1933 Act, m&rded, or is the subject of any refi
order or stop order entered thereunder within fiears prior to the date hereof; or (B) covered by filing which is subject to a pendi
proceeding under Section 230.258 of the Commissinxés or any similar rules or to an Order ent¢hetleunder within five years prior to
date hereof;

(vii) is or has been subject to any ordedgjment or decree of any governmental agency or radtrator, or ¢
any court of competent jurisdiction, revoking osgeanding for cause any license, permit or othéraity of such person or of any corpora
of which he is an officer or director, to engagethie securities business or in the sale of a pdaticsecurity or temporarily or permanel
restraining or enjoining any such person or anypation of which he is an officer or director fr@ngaging in or continuing any condi
practice, or employment in connection with the piase or sale of securities, or convicting suchgreos any felony or misdemeanor involv
a security or any aspect of the securities busjroess theft or of any felony; or

(viii)  has taken, nor will take, any actionteattly or indirectly, so as to cause the Offertogail to be entitled 1
exemption under Section 4(2) of the 1933 Act.

4. Covenants.
4.1 Covenants of the Comparkhe Company covenants and agrees that:
€) The Company will deliver at its expernis the Placement Agent copies of the Memoranduinod any amendmer

or supplements thereto, including all exhibits atiter documents included therein, in such quastdie the Placement Agent may reasor
request.

(b) If an event affecting the Company asqorior to the termination of the Offering whidh,the reasonable opinion
legal counsel to the Company or of legal counsetht Placement Agent, should be set forth in a leapgnt to or an amendment of
Memorandum, the Company will at its expense prepackfurnish to the Placement Agent copies of sugiplement or amendment in s
guantities as the Placement Agent may reasonaglest so that the Memorandum, as so supplementmended, will not contain any unt
statements of a material fact or omit to state muayerial fact necessary in order to make the setésrntherein not misleading in light of
circumstances under which they are made.

(c) The Company will make available, dgrlsusiness hours, at its offices, upon advanceeatiuring the course of
Offering and prior to sale, to each offeree or diteree's representative, or both, such informafioraddition to that contained in
Memorandum and any supplement or amendment thexateerning the Company and any other relevantemegtating to the Offering as 1
Company possesses or can acquire without unredsoetibrt or expense. The Company will also makailable, during business hours
each offeree or the offeree's representative tpertynity to ask questions of, and receive ansfvers, the Company concerning the terms
conditions of the Offering and to inspect any addal information, which the Company possessesnoracquire without unreasonable effol
expense, that is necessary to verify the accurbapyinformation furnished.

(d) The Company will cooperate with thad®@ment Agent to ensure that the Offering andafalee Shares complies
all material respects with the requirements of1883 Act, the 1934 Act and all applicable Blue Skyvs.

(e) The Company will, in a timely mannie with the Commission, a Form D relating to tBleares, and will cooper:
with the Placement Agent in making other filingadgpay all filing fees, required under the Blue Slaws of such states as the Placel
Agent may reasonably request.

® The Company will use its reasonablenowercial efforts to expend the proceeds of the i@ffeand to operate
business in the manner described in the Memorandubject to such changes as may be reasonablysaggaes desirable in the exercise
prudent business judgment.

4.2 Covenants of the Placement Agéiite Placement Agent covenants and agrees that:

€) With respect to any solicitations dfecs made on behalf of the Company by the Placérmgent, including an
sales persons acting on the Placement Agent'sfhét@Placement Agent represents, warrants anenzots as follows:




@ The Placement Agent will not offer tishares by means of any form of general solicitatio gener:
advertising.

(i) The Placement Agent will cause eachspr interested in acquiring Shares through theePh&nt Agent 1
provide to the Company the Subscription Agreemamt €onfidential Investor Questionnaire appendedh® Memorandum, and st
information as may reasonably be requested by tirpany, to permit the Company to determine whedineinvestor is qualified to purchi
Shares in the Offering. The Shares may be sold ton&ccredited investors, as that term is defimeBegulation D promulgated under the 1
Act, and to not more than 35 non-accredited inuvssito are able to determine the merits and rifksanvestment in the Shares.

(iii) The Placement Agent will furnish toamofferee through the Placement Agent, concurremtih making
any offer to such offeree, a copy of the Memorandamad all supplements or amendments thereto and sedluentially number ea
Memorandum it furnishes and keep a record of edfene®, their addresses and telephone numbersPEoement Agent will not make &
representations with respect to the Company obutiness and affairs other than the informationfaeh in the Memorandum or the se
literature authorized for use in connection wite @ffering, or such other information as is speeify authorized in writing by the Company.

(b) The Placement Agent will comply witlet1933 Act, the 1934 Act and all applicable Bllkg Saws in connectic
with the offering and sale of the Shares and viftrothe Shares only in those states agreed upghéoZompany and the Placement Agent.

(c) The Placement Agent will promptly infothe Company if the Placement Agent becomes awfaa@y facts whic
would cause it to believe that the Memorandum idetuany untrue statement of material fact or otoitstate any material fact required tc
stated therein or necessary to make the statertiemtsn not misleading in light of the circumstasmicemder which they are made.

(d) The Placement Agent will timely tendmrbscription proceeds to the Escrow Agent and tivilely provide th
Company with copies of all subscription documenht®ceives in order to enable the Company to deterwhether it will accept or rejec
subscription.

(e) The Placement Agent wilbt knowingly make, in bad faith, or through willimisconduct, any untrue statement
material fact in its capacity as Placement Agent .

5. Indemnification and Contribution.

51 Indemnification by the Companyrhe Company agrees to indemnify and hold harmilessPlacement Agent and e
person, if any, who controls the Placement Ageairesj any and all losses, claims, damages or ili@si| joint or several, to which they or ¢
of them may become subject under the 1933 Act1882 Act, applicable Blue Sky Laws or any othetwggor common law or otherwise, i
to reimburse the Placement Agent and each suchratiomg person, if any, for any legal expenses o@ably incurred by it or them
connection with defending any actions, insofar wshdosses, claims, damages, liabilities or actanise out of or are based upon any ur
statement or alleged untrue statement of a matixidlcontained in the Memorandum, or the omissip@alleged omission to state there
material fact required to be stated therein or semey to make the statements therein not misleagimyided, however, that the indemi
agreement contained in this Section 5.1 will natezaany such losses, claims, damages, liabilitrezctions arising out of or based upon
such untrue statement or alleged untrue stateroergtny omission or alleged omission, if such statetmor omission was made in relia
upon, and in conformity with, information furnishéérein or in writing to the Company by, or on Hélod, the Placement Agent for use
connection with the Memorandum, or arising out ofbased upon a breach by the Placement Agent ofofrthe Placement Ager
representations, warranties or covenants set iiottiis Agreement.

The Company shall indemnify and hold harmless tlaedment Agent and each person, if any, who contited Placement Age
against any and all losses, claims, damages dlitiedy joint or several, to which they or any them may become subject as result of an
by any person offering or selling the Shares wigorat agents of, or otherwise engaged by, the RleceAgent.

The Company will not, however, be responsible forirdemnification obligation hereunder to the extdvat the losses for whi
indemnification is sought hereunder resulted sdlayn actions taken or omitted to be taken by tBespn seeking indemnification hereur
(or its affiliates) due to such person (or afféigs bad faith or willful misconduct.

5.2 Indemnification by the Placement Algeithe Placement Agent agrees to indemnify and halunless the Company ¢
each person, if any, who controls the Company agjainy and all losses, claims, damages or liadslitioint or several, to which they or an'
them may become subject under the 1933 Act, thd 488and applicable Blue Sky Laws or any othaustzor common law or otherwise, :
to reimburse the Company and each such contropergon, if any, for any legal or other expensesaeably incurred by it or them
connection with defending any actions, insofar @shdosses, claims, damages, liabilities or actswlely arise out of or are based upon
untrue statement or alleged untrue statement oftenml fact contained in the Memorandum, or thassian or alleged omission to st
therein a material fact required to be stated theve necessary to make the statements thereimisi¢ading, in each case to the extent
only to the extent, that such statement or allegfatement or omission or alleged omission was nradeliance upon and in conformity w
information furnished herein or in writing to th@@pany by the Placement Agent for use in connedatitin the Memorandum. The indemr
agreement contained in this Section 5.2 will baddition to any liability the Placement Agent mdlyeywise have.




The Placement Agent shall indemnify and hold hassithe Company and each person, if any, who caertnel Company against ¢
and all losses, claims, damages or liabilitieqitjor several, to which they or any of them maydmee subject solely as result of dogd faitt
or willful misconductby the Placement Agent in connection with the Oxfilger

5.3 Notice to Indemnifying PartyPromptly after the receipt by an indemnified pawhder this Section 5 of notice of
commencement of any action for which indemnificatmnay be sought by the indemnified party hereunsiech indemnified party will, if
claim in respect thereof is to be made against iadgmnifying party under this section, notify thedémnifying party in writing of tt
commencement thereof. The omission so to notifyindemnifying party will not relieve it from anyalbility that it may otherwise have to ¢
indemnified party, except to the extent such oroissnaterially prejudices the ability of the indefgimig party to defend against such act
Upon notice of the commencement of an action agaiméndemnified party, the indemnifying party Wik entitled to participate in and ass!
the defense of such action, at the indemnifyingtyparown expense, with counsel chosen by such indgmgifparty and reasonal
satisfactory to such indemnified party. No indemimifj party hereunder will be liable for the paymeftiny amount in settlement of any cli
or action without the consent of such indemnifyjragty, which shall not be unreasonably withheld.

5.4 Contribution If the indemnification provided for in this Semti 5 is, for any reason other than as specifiediheheld by
court to be unavailable, and the Company or thedPi@nt Agent has been required to pay damageseasilaof a determination by a court 1
the Memorandum contains an untrue statement oftariakfact or omits to state a material fact reedito be stated therein or necessa
make the statements therein not misleading, therCimpany will contribute to the damages paid ey Rfacement Agent or its controll
persons, and the Placement Agent will contributthtodamages paid by the Company, but in eachaageto the extent that such dame
arise out of or are based upon such untrue statesn@mission, in such proportion as is appropriateeflect the relative fault of the Compa
on the one hand, and the Placement Agent, on tfex baind, in connection with the statement or aimiswhich resulted in such damage
well as any other relevant equitable consideratidhg relative benefits received by the Company taedPlacement Agent will be deeme
be in the same proportion as the total net procteds the sale of the Shares (before deducting resg®) received by the Company bear t
total commissions received by the Placement Agéne relative fault will be determined by referertog among other things, whether
untrue statement of a material fact or the omissstate a material fact relates to informatioppdied by the Company or the Placen
Agent and the parties' relative intent, knowledgecess to information and opportunity to correctpogvent such untrue statement:
omissions. For purposes of this section, the tedanfages'will include any legal expenses reasonably incutbgdthe Company or tl
Placement Agent in connection with investigatingdefending any action or claim which is the subjgfcthe contribution provisions of tt
section. No person adjudged guilty of fraudulensnepresentation, bad faith or willful misconductlvee entitled to contribution from a
person who was not guilty of such fraudulent misespntation, bad faith or willful misconduct.

6. Conditions to Closing and Obligatiofi#acement AgentThe closing of the Offering is subject to thddaling:

6.1 Performance by Companyhe Company shall have performed all of its dadtligns under this Agreement in all mate
respects. All of the statements, representations vearranties of the Company contained in this Agreet or the Memorandum shall
complete and true in all material respects.

6.2 Material Changes; LitigatiorNo material adverse change shall have occurre@beroperation, financial condition, ass
management or credit of the Company or in any d¢amdi affecting the prospects of its business. Mants or litigation shall have be
instituted or threatened against the Company. Eurtio proceedings shall have been instituted relatbned against the Company before
regulatory body wherein an unfavorable ruling wolidde a material adverse effect on the Companyeo©Offering.

7. Miscellaneous
7.1 NoticesAny notice required or otherwise contemplatedtiy Agreement will be addressed as follows:
If to the Company Bio-Path Holdings, Inc
2626 South Loop, Suite 1¢
Houston, TX 7705
Attn: Douglas P. Morri
If to the Placement Agen ACAP Financial, Inc

57 West 200 South, Suite 2
Salt Lake City, UT 8410
Attn: Kirk Fergusor




or such other address as the party to receivedtieenrmay designate in a written notice to the offaty. Notices sent in accordance with
foregoing will be deemed delivered when actuallyereed by the party to whom it was sent or, if ieaslthree (3) business days after ¢
notice is mailed, first class, certified, retureept requested, postage prepaid.

7.2 Entire Agreement; Modification; WaiiveThis Agreement constitutes the entire agreemetwden the Company and
Placement Agent with respect to the subject mageeof. The terms of this Agreement may not be a®e@mr modified nor may any provis
hereof be waived except in writing.

7.3 Severability If any provision of this Agreement is found to ioealid or unenforceable, the remaining provisiafghis
Agreement will remain in full force and effect.

7.4 Governing LawThis Agreement will be governed by and constrinmeaccordance with the laws of the State of Utaithaut
giving effect to choice of law provisions.

7.5 Attorneys Feedf any suit or arbitration proceeding is filed bgy party to enforce this Agreement, the prevgiparty will
be entitled to recover from the losing party thasmnable attorney fees and expenses incurred hyréivailing party at suit or proceeding
upon any appeals therefrom.

7.6 Binding Effect This Agreement will become binding upon the meartipon the execution and return to the Compartlye
enclosed copy of this Agreement.

7.7 Confidential Matters

(a) The parties acknowledge that, in orfderthe Placement Agent to review the businestviies of the Company
connection with its engagement hereunder, it wélllikely for the Company to disclose to the Placetmgent certain information of a non-
public, proprietary nature. Such disclosures magfuie, but are not limited to, (i) business, margt and technology operations
directions; (ii) current, future and projected ficas; (iii) technologies and intellectual propestiGv) customer and supplier names; anc
other technical or business information (hereimafééerred to as “Confidential Information®f the Company. The Placement Agent agre
hold the Confidential Information in confidence amut disclose it to any third party unless approweddvance by the Company.

(b) Notwithstanding anything else contdiferein to the contrary, such Confidential Infotima shall not include ar
information already available to or in the possmssif the Placement Agent prior to the date oflisclosure to the Placement Agent by
Company, any information in the Memorandum or otimmestor materials or generally available to thblie, or any information whic
becomes available to the Placement Agent on acpafidential basis from a third party who is noblum, after reasonable inquiry, by
Placement Agent to be bound by a confidentialitiigattion to the Company, and provided further, thath confidential information may
disclosed (i) to the Placement Agent's employegsnis, advisors and representatives in connectitmits engagement hereunder, who ¢
be informed of the confidential nature of the imh@tion and that such information is subject to afidentiality agreement, so long as in €
case each person is under an obligation of corti@éy; (i) to any person with the consent of t@®mpany, including to any prospect
investors; (iii) if the Placement Agent is requireddisclose such information pursuant to law, giaior administrative process or regula
demand or request; or (iv) if such disclosure isrded necessary by the Placement Agent in litigadicemy other proceeding in which it or i
of its current or former directors, officers, emy#des, agents, representatives, affiliates or argopewvho controls the Placement Agent is,
threatened to be made, a party.

In Witness Whereof, the undersigned have executddialivered this Agreement as of the date firsfath above.
BIO-PATH HOLDINGS, INC.
By: /s/ Douglas P. Morris

Name: Douglas P. Morr
Title: Vice Presiden

AGREED AND ACCEPTED:
ACAP FINANCIAL, INC.

By: /s/Kirk Ferguson
Name: Kirk Fergusor
Title:  Presiden
Date: April 13, 2012




Exhibit 21.1
SUBSIDIARIES OF REGISTRANT

Bio-Path, Inc., a Utah corporation




Exhibit 23.1

Mantyla M\CREYNOLDS

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUTINGRM

We hereby consent to the incorporation by referéndhe Registration Statement on Form S-8 (File BRB-156054) of BidRatt
Holdings, Inc. of our report dated April 1, 20d8ating to the financial statements for the pegoding December 31, 2012, which appea
this Form 10-K.

/sl Mantyla McReynolds LLC

Salt Lake City, Utah
April 1, 2013




Exhibit 31
CERTIFICATION OF
PRINCIPAL EXECUTIVE OFFICER AND
PRINCIPAL FINANCIAL OFFICER
I, Peter H. Nielsen, certify that:
1. I have reviewed this annual report on Form 16fBio-Path Holdings, Inc.;

2. Based on my knowledge, this report does notaior@ny untrue statement of a material fact or amgitate a material fact neces:
to make the statements made, in light of the cistances under which such statements were madepisigiading with respect to the per
covered by this report;

3. Based on my knowledge, the financial statemamtd,other financial information included in théport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. 1 am responsible for establishing and maintgrdisclosure controls and procedures (as defindexghange Act Rules 13e5(e
and 15d-15(e)) and internal control over financegorting (as defined in Exchange Act Rules 13d}1&{d 15d15(f)) for the registrant ai
have:

a) Designed such disclosure controls and procedaresaused such disclosure controls and procedarles designed unc
my supervision, to ensure that material informatielating to the registrant, including its consatield subsidiaries, is made know
me by others within those entities, particularlyidg the period in which this report is being preguh and

b) Designed such internal control over financighaing, or caused such internal control over faiahreporting to b
designed under our supervision, to provide readerasurance regarding the reliability of financigborting and the preparation
financial statements for external purposes in ataace with generally accepted accounting principles

c) Evaluated the effectiveness of the registeamtisclosure controls and procedures and presentetiis report oL
conclusions about the effectiveness of the disctsantrols and procedures, as of the end of thiegeovered by this report basec
such evaluation; and

d) Disclosed in this report any change in the tegid’s internal control over financial reporting thatcoored during th
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annuabmg that has materially affect
or is reasonably likely to materially affect, thegyistrant’s internal control over financial repodj and

5. | have disclosed, based on my most recent etafuaf internal control over financial reporting, the registrang auditors and ti
audit committee of the registrant’s board of dioest

a) All significant deficiencies and material weakses in the design or operation of internal coraxar financial reportin
which are reasonably likely to adversely affect tegistrants ability to record, process, summarize and refiasincial informatior
and

b) Any fraud, whether or not material, that invavemanagement or other employees who have a signifiole in th
registrant’s internal control over financial repogt

Date: April 1, 201z By: /s/ Peter H. Nielse
Peter H. Nielse!
Chief Executive Office
(Principal Executive Officer
Chief Financial Office
(Principal Financial Officer




Exhibit 32
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report on Form 10fBm-Path Holdings, Inc. (the “Companyfdr the year ended December 31, 2
as filed with the Securities and Exchange Commisétioe “Report”),| Peter H. Nielsen, Chief Executive Officer and &€Hhtinancial Officer ¢
the Company, certify, pursuant to 18 U.S.C. § 1280adopted pursuant to § 906 of the Sarbanes-@xiegf 2002, that:

(1) the Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgjwAct of 1934; and

(2) the information contained in the Report faiplsesents, in all material respects, the finanaisdition and results of operations
the Company.

Date: April 1, 201z By: /s/ Peter H. Nielse
Peter H. Nielse!
Chief Executive Office
(Principal Executive Officer
Chief Financial Office
(Principal Financial Officer

A signed original of this written statement reqdifgy Section 906 has been provided to the Companyvéll be retained by tt
Company and furnished to the Securities and Exah&@uammission or its staff upon request.




