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¨      Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 3.02  Unregistered Sales of Equity Securities.

As of March 17, 2011, Bio-Path Holdings, Inc. (the “Company”) has issued or has agreed to issue, in the aggregate since
the date of filing its Quarterly Report on Form 10-Q for the quarter ended September 30, 2010, more than 5% of its
outstanding shares of common stock, par value $0.001 (“Common Stock”).  Between December 22, 2010 and March 17,
2011, the Company entered into subscription agreements with certain accredited investors, pursuant to which the
Company issued or has agreed to issue an aggregate of 2,500,000 shares (the “Shares”) of Common Stock (exclusive of
shares of Common Stock issued or to be issued to the Placement Agent as described below) in exchange for aggregate
consideration of $750,000.  The Company engaged ACAP Financial, Inc. (the “Placement Agent”) as placement agent
in connection with the sale of the Shares.  As consideration for its services, the Company has agreed to pay to the
Placement Agent 10% of the gross proceeds from the sale of the shares of Common Stock sold pursuant to such
subscription agreements and to issue to the Placement Agent one share of Common Stock for each ten shares of
Common Stock sold by the Placement Agent.  The Shares were sold by the Company pursuant to Section 4(2) and/or
Rule 506 of Regulation D promulgated under the Securities Exchange Act of 1933, as amended.  The proceeds from
the sale of the Shares are to be used to fund working capital to continue and expand the Company’s ongoing business.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

BIO-PATH HOLDINGS, INC.

Dated:  March 18, 2011 By: /s/ Peter H. Nielsen
Peter H. Nielsen
President and Chief Executive Officer
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