BIO-PATH HOLDINGS, INC.
AUDIT COMMITTEE CHARTER
Effective February 11, 2014
Composition

There shall be a committee of the Board of Directors (the "Board™) of Bio-Path Holdings,
Inc. (the "Company") to be known as the Audit Committee (the "Committee™), which shall be
comprised solely of directors appointed by the Board. The Committee's chairperson shall be
designated by the Board or, if it does not do so, the Committee members shall elect a chairperson
by vote of a majority of the full Committee.

The Committee must consist of at least three (3) directors. Each member of the
Committee shall meet the independence requirements of the stock exchange on which the
Company’s stock is listed, the rules promulgated by the U.S. Securities and Exchange
Commission (the "SEC") and any other applicable regulation (collectively, the "Applicable
Regulations™). If any member of the Committee ceases to meet the requirements discussed
above, such member will not be able to serve as a member of the Committee for such time as he
or she fails to meet such requirements, and will resign or be suspended or removed from the
Committee by the Board. Once appointed by the Board, members of the Committee shall, except
for any period of suspension, hold office until their successors are duly elected and qualified or
until their earlier resignation, removal or death.

The Committee chairperson shall have such accounting or related financial management
expertise as is required by Applicable Regulations. Each Committee member shall be able to
read and fundamentally understand financial statements, including the balance sheet, income
statement and cash flow statement and at least one Committee member shall be a "financial
expert" in compliance with the criteria established by Applicable Regulations. The existence of
such member shall be disclosed in periodic filings as required by Applicable Regulations.

Statement of Policy

Consistent with the duties set forth below, the Committee shall assist the Board in
fulfilling the Board’s oversight responsibilities relating to the Company's financial statements,
the Company's compliance with legal and regulatory requirements, the independent auditor's
qualifications and independence, the performance of the Company's internal audit function and
independent auditor, and the Company's system of disclosure controls and procedures and
system of internal controls regarding finance, accounting, legal compliance and ethics that
management and the Board have established. In so doing, it is the responsibility of the
Committee to maintain free and open communication between the Committee and the
Company's independent auditors, internal accounting personnel and management of the
Company.



Authority

In assisting the Board in discharging its oversight role, the Committee is empowered to
investigate any matter brought to its attention with full access to all books, records, facilities and
personnel of the Company, to retain outside counsel or other experts for this purpose, and to set
and pay the compensation for the Company’s independent auditor and any advisors employed by
the Committee. The Committee is also empowered to pay ordinary administrative expenses
resulting from the carrying out of the Committee’s duties. All employees are directed to
cooperate as requested by the Committee or any of its members for Committee purposes. The
Committee may request any officer or employee of the Company, the Company's outside counsel
or the Company's independent auditor to attend a meeting of the Committee or to meet with any
Committee member or any consultants to the Committee.

Meetings

The Committee shall meet at least once during each fiscal quarter, and as many additional
times as the Committee shall deem necessary or appropriate. Each regularly scheduled meeting
shall conclude with an executive session of the Committee absent members of management and
on such terms and conditions as the Committee may elect. To foster open communication, the
Committee shall meet periodically with management, the director of the internal auditing
function, if applicable, and the independent auditor in separate executive sessions to discuss any
matters that the Committee or each of these groups believe should be discussed privately. The
Committee shall also meet quarterly with the independent auditors and management to discuss
the annual audited and quarterly financial statements and the Company's disclosure under the
"Management's Discussion and Analysis of Financial Condition and Results of Operations”
section of the Company’s quarterly and annual reports before the filing of the Company's
quarterly and annual reports in compliance with Applicable Regulations.

Minutes

The Committee shall designate a secretary, who shall prepare or cause to be prepared the
minutes of each meeting and cause such minutes, as approved by the Committee, to be filed with
the corporate records of the Company. The secretary shall send, or cause to be sent, copies of
such minutes to each of the members of the Committee and to each of the members of the Board
who are not members of the Committee. Best efforts will be used to circulate the minutes to the
Board prior to the Committee making its report to the Board.

Duties

The Board believes that the policies and procedures of the Committee should remain
flexible, to best react to changing conditions and circumstances. The Committee shall take
appropriate actions to set the overall corporate "tone™ for quality financial reporting, sound
business risk practices and ethical behavior. In addition to specific assignments that the Board
may direct the Committee to carry out from time to time, the Committee shall be charged with,
and have the power and authority of the Board, to perform the following duties and to fulfill the
following responsibilities:



oversee the Company's financial reporting process on behalf of the Board and report the
results of the Committee's activities to the Board. Management is responsible for the
preparation, presentation and integrity of the Company's financial statements and for the
appropriateness of the accounting principles and reporting policies that are used by the
Company. The internal audit department, or third-party professionals performing such
function, are responsible for performing internal audit tasks, including testing of
procedures and controls. The independent auditors are responsible for auditing the
Company's financial statements and for reviewing the Company's unaudited interim
financial statements;

appoint, retain, terminate, compensate and oversee any registered public accounting firm
engaged (including resolution of disagreements between management and the auditor
regarding financial reporting) for the purpose of preparing or issuing an audit report or
performing other audit, review or attest services for the Company, and each such
registered public accounting firm must report directly to the Committee;

make recommendations to the Board with respect to the appointment, retention,
termination and compensation of the internal auditors, or third-party professionals
performing such function;

directly oversee the work of the independent auditors and the internal auditing
department, including resolution of any unresolved disagreements between management
and the independent auditor regarding financial reporting;

review and evaluate the performance of the lead partner of the Company's independent
auditor team and ensure the rotation of the audit engagement team as set forth in the
Applicable Regulations;

pre-approve all audit and non-audit services provided by the independent auditors and
refrain from engaging the independent auditors to perform any specific non-audit services
prohibited by law or regulation to be performed by the independent auditor in such
circumstances;

actively engage in dialogue with the auditors with respect to any disclosed relationship
or services that may impact the objectivity and independence of the independent auditor,
taking into account the opinions of management and the Company’s internal auditors;

delegate, at the Committee's option, pre-approval authority to a Committee member
whose decisions shall be presented to the full Committee at its next scheduled meeting in
the event of such a delegation;

at least annually, obtain and review a report by the independent auditor describing:
« the independent auditor's internal quality control procedures;

e any material issues raised by the most recent internal quality control review, or
peer review, of the independent auditor, or by any inquiry or investigation by



governmental or professional authorities, within the preceding five years,
respecting one or more independent audits carried out by the independent auditor,
and any steps taken to deal with any such issues;

« all relationships between the independent auditor and the Company (to assess the
auditor's independence); and

« any other matter that then current accounting requirements mandate.

set clear hiring policies for employees or former employees of the independent auditor
that comply with all Applicable Regulations;

discuss with the internal auditors, if applicable, and the independent auditor the overall
scope and plans for their respective audits, including the adequacy of staffing and
compensation;

discuss with management, the internal auditors, if applicable, and the independent auditor
the responsibilities, budget and staffing of the Company's internal audit function and the
adequacy and effectiveness of the accounting and financial controls, including the
Company's policies and procedures to assess, monitor and manage business risk, and the
Company's legal and ethical compliance programs, and make recommendations to
management with respect thereto;

meet separately with management, the internal auditors, if applicable, and the
independent auditor to discuss issues and concerns warranting the attention of the
Committee. The Committee shall provide sufficient opportunity for the internal auditors,
if applicable, and the independent auditor to meet privately with the members of the
Committee. The Committee shall review with the independent auditor any audit
problems or difficulties and management's response;

obtain a report from the independent auditor, before the filing of its audit report with the
SEC and applicable securities regulatory authorities, on all critical accounting policies
and practices of the Company, all material alternative treatments of financial information
within generally accepted accounting principles that have been discussed with
management, including the ramifications of the use of such alternative treatments and
disclosures and the treatment preferred by the independent auditor, and other material
written communications between the independent auditor and management;

review management's assertion on its assessment of the effectiveness of internal controls
as of the end of the most recent fiscal year and the independent auditor's report on
management's assertion;

discuss earnings press releases, as well as financial information and earnings guidance
provided to analysts and rating agencies by discussing generally the types of information
to be disclosed and the type of presentation to be made in connection therewith;



review the interim financial statements and disclosures under the "Management's
Discussion and Analysis of Financial Condition and Results of Operations" section of the
Company’s quarterly reports with management and the independent auditor before the
filing of the Company's quarterly reports in compliance with Applicable Regulations.
Also, the Committee shall discuss the results of the quarterly review and any other
matters required to be communicated to the Committee by the independent auditor under
generally accepted auditing standards;

review with management and the independent auditor the financial statements and
disclosures under the "Management's Discussion and Analysis of Financial Condition and
Results of Operations™ section to be included in the Company's annual report before the
filing of such report in compliance with Applicable Regulations, including their judgment
about the quality, not just the acceptability, of accounting principles, the reasonableness
of significant judgments and the clarity of the disclosures in the financial statements;

review all related party transactions on an ongoing basis, and all related party transactions
that would be required to be disclosed pursuant to Item 404 of Regulation S-K;

discuss the results of the annual audit and any other matters required to be communicated
to the Committee by the independent auditor under generally accepted auditing standards;

establish procedures for the receipt, retention and treatment of complaints received by the
Company regarding accounting, internal accounting controls or auditing matters, and the
confidential, anonymous submission by employees of the Company of concerns
regarding questionable accounting or auditing matters;

review with the Company's counsel legal compliance matters, including corporate
securities trading policies and any legal matter that could have a significant impact on the
Company's financial statements and receive and consider Company legal counsel's
reports of evidence of a material violation of securities laws or breaches of fiduciary
duty;

prepare the report required by the regulations of the SEC to be included in the
Company’s annual proxy statement or annual report;

periodically review with the internal audit director, if applicable, any significant
difficulties, disagreements with management or scope restrictions encountered in the
course of the internal audit operations and review at least annually the internal audit
charter or the engagement terms entered into with third-party professionals performing
the internal audit function, recommending any necessary changes; and

review with the independent auditor, the internal auditing department, if applicable, and
management the extent to which changes or improvements in financial or accounting
practices, as approved by the Committee, have been implemented. The Committee shall
perform an evaluation of its performance at least annually to determine whether it is
functioning effectively. In connection with such annual evaluation, the Committee shall



review, update and assess the adequacy of this charter and make recommendations with
respect to proposed changes to the Board for its approval.



