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EXPLANATORY NOTE  

   
This Form 10-K/A is being filed solely for the purpose of amending and restating Item 13 “Certain Relationships and Related Party 

Transactions” of Part III of our Annual Report on Form 10-K for the year ended December 31, 2011, which was filed with the Securities and 
Exchange Commission (the “SEC”) on March 30, 2012 (the “Original Form 10-K”), in response to communications received from the SEC. In 
addition, pursuant to the rules of the SEC, Item 15 “Exhibits” of Part III of the Original Form 10-K has been amended to contain currently 
dated certifications from our Chief Executive Officer and Chief Financial Officer as required by Sections 302 and 906 of the Sarbanes-Oxley 
Act of 2002. The referenced certifications are attached to this Form 10-K/A as Exhibits 31 and 32, respectively.  

   
Except for the foregoing information that was specifically amended and restated, this Form 10-K/A and the disclosures contained 

herein have not been updated to reflect events, results or developments that occurred after the date of the Original Form 10-K nor does it 
change any other disclosures contained in the Original Form 10-K. Accordingly, this Form 10-K/A should be read in conjunction with the 
Original Form 10-K and our filings made with the SEC subsequent to the filing of the Original Form 10-K.  

   

  

  



   
ITEM 13.   CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS  
   

The Company has negotiated exclusive licenses from MD Anderson to develop drug delivery technology for antisense and siRNA drug 
products. These licenses require, among other things, the Company to reimburse MD Anderson for ongoing patent expense. Based on its stock 
ownership in the Company, MD Anderson meets the criteria to be deemed a related party of the Company. For the year ended December 31, 
2011, MD Anderson related party research and development expense was $544,000, consisting of (i) clinical trial expense of $149,000, (ii) 
license maintenance fees of $50,000 not capitalized in the technology license other asset and (iii) $345,000 in non-cash technology impairment 
expense related to the Company’s siRNA license (see Note 1.). As of December 31, 2011, the Company had (a) accounts payable and accrued 
license payments for current and past patent expenses to MD Anderson totaling $107,509 and (b) $41,000 in accrued related party research and 
development expense for the clinical trial (see Notes 5, 6 and 7).  
   

As of December 31, 2011, the Company estimates reimbursable past patent expenses will total approximately $75,000 for the antisense 
license. The Company will be required to pay when invoiced the past patent expenses at the rate of $25,000 per quarter. In addition, the 
Company has decided to discontinue development of its siRNA technology, and consequently, does not anticipate incurring any significant 
additional exposure for future siRNA patent expense (see Note 1).  
   

  

  



   
ITEM 15. EXHIBITS  
   

   

* Filed herewith.  
    

  

Exhibit  
Number  

     
Description of Exhibit  

31*   Certificate of Chief Executive Officer/Chief Financial Officer pursuant to Exchange Act Rules 13a-14 and 15d-14, as 
adopted pursuant to Section 302 Sarbanes Oxley Act of 2002.  

      
32*   Certificate of Chief Executive Officer/ Chief Financial Officer pursuant to Section 18 U.S.C. Section 1350, as 

adopted pursuant to Section 906 of the Sarbanes Oxley Act of 2002. 

  

  



   
SIGNATURES  

   
In accordance with Section 13 or 15(d) of the Securities Exchange Act of 1934, the Company caused this report to be signed on its 

behalf by the undersigned, thereunto duly authorized.  
    

   

  

  BIO-PATH HOLDINGS, INC. 
      
Dated: January 22, 2013 By: /s/ Peter H. Nielsen 
    Peter H. Nielsen 
    President 
    Chief Executive Officer 
    Chief Financial Officer 
    Principal Accounting Officer 

  



   
EXHIBITS INDEX  

   

   

* Filed herewith.  
   

  

Exhibit  
Number  

     
Description of Exhibit  

31*   Certificate of Chief Executive Officer/Chief Financial Officer pursuant to Exchange Act Rules 13a-14 and 15d-14, as 
adopted pursuant to Section 302 Sarbanes Oxley Act of 2002.  

      
32*   Certificate of Chief Executive Officer/ Chief Financial Officer pursuant to Section 18 U.S.C. Section 1350, as 

adopted pursuant to Section 906 of the Sarbanes Oxley Act of 2002. 

  

  



   
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 10-K/A of Bio-Path Holdings, Inc.;  
   

2.           Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to 
the period covered by this report;  
   

3.          Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 
   

4.           I am responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant 
and have:  
   

a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed 
under my supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
me by others within those entities, particularly during the period in which this report is being prepared; and  
   

b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  
   

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  
   

d)  Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the 
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and  
   

5.           I have disclosed, based on my most recent evaluation of internal control over financial reporting, to the registrant's auditors 
and the audit committee of the registrant’s board of directors:  
   

a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; 
and  
   

b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the 
registrant's internal control over financial reporting.  
   

    

Date:      January 22, 2013 By: /s/ Peter H. Nielsen 
    Peter H. Nielsen 
    Chief Executive Officer 
    (Principal Executive Officer) 
    Chief Financial Officer 
    (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 10-K/A of Bio-Path Holdings, Inc. (the “Company”) for the year ended December 31, 2011 as 
filed with the Securities and Exchange Commission (the “Report”), I Peter H. Nielsen, Chief Executive Officer and Chief Financial Officer of 
the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:  
   
(1)           the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  
   
(2)           the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company.  
   

   
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and 
furnished to the Securities and Exchange Commission or its staff upon request.  
   

   

Date:     January 22, 2013 By: /s/ Peter H. Nielsen 
    Peter H. Nielsen 
    Chief Executive Officer 
    (Principal Executive Officer) 
    Chief Financial Officer 
    (Principal Financial Officer) 

  




