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ANNUAL MEETING OF STOCKHOLDERS OF

BIO-PATH HOLDINGS, INC.

December 15, 2016
PROXY VOTING INSTRUCTIONS

EEI;%

INTERNET - Access “www.voteproxy.com” and follow the on-screen
instructions or scan the QR code with your smartphone. Have your
proxy card available when you access the web page.

Vote online until 11:59 PM EST the day before the meeting.

MAIL - Sign. date and mail your proxy card in the envelope
provided as soon as possible.

IN PERSON - You may vote your shares in person by attending
the Annual Meeting.

GO GREEN - e-Consent makes it easy to go paperless. With
e-Consent, you can quickly access your proxy material, statements
and other eligible documents online, while reducing costs, clutter
and paper waste. Enroll today via www.amstock.com to enjoy online
access.

COMPANY NUMBER

ACCOUNT NUMBER
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Meeting, proxy statement and proxy card

The Notice of
are available at www.biopathholdings.com/sec-filings/

+ Please detach along perforated line and mail in the envelope provided |F you are not voling via the Intemet. +
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THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE ELECTION OF DIRECTORS AND "FOR" PROPOSALS 2 AND 3.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE, PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE E

1. To elect as directors, o hold office untd the 2017 Annual Meeting of Stockholders FOR AGMNST ASSTAIN
or undil their successors have been duly elected and qualified, the nomineas 2. To approve, on a non-binding advisory basis, the compensation of D D l—J

I NOMINEES: the Company's named execulive officers as set forth in the Proxy
[] FORALLNOMMEES (O Peter H. Nielsen ST
> Michael J. Garrison
WITHHOLD auTHORTY 0 Heath W. Cleaver 3. To ratify the appointment of BDO USA, LLP as the Company's D |:| |:|
FOR ALL NOMMEES O Amy P. Sing, M.D. independent registered public accounting firm for the fiscal year
O Douglas P. Morris ending December 31, 2016.
FOR ALL EXCEPT

Sab intruchons Dalow)

INSTRUCTIOMS; To withhold authority to vote for any individual nomineeqs), mark "FOR ALL EXCEPT™
aned fill in the cincke pexd b each nominge: you wish i withhald, as shown here: @)

To change the address on your account, please check the box at right and
indicale your néw address in the address space above, Ploase nole that
l:#anagss to the registered name(s) on the account may not be submitiad via
this mathod.

]

Signature of Stockhokder | Dt

Note: Piease sign exactly a5 your name of namas appear on s Proxy, Whan shares are heid jointly, aach holder
tite a5 such, If the signar is a corporation, please sign full comporabe name by duly Buthorized officer, ghing full tit as such, H signef is 3 patnership, plaase sign in parinership nama by authorzed person

The Board recommends thal you vote FOR the above proposals. This proxy,
when properly executed, will be voted in the manner directed above, WHEN NO CHOICE
IS INDICATED, THIS PROXY WILL BE VOTED FOR THE ABOVE PROPOSALS. This
proxy may be revoked by the undersigned at any time, prior to the time it is voled by any
of the means described in the accompanying Proxy Statement.

| Signature of Stockholder Diater;

should sign.  When signing a5 sxaculcs. administraice. aticrnay. insbes or guardian, please gha full




