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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Bio-Path Holdings, Inc. (the “Company”) held its 2019 annual meeting (the “2019 Annual Meeting”) of stockholders of the Company on December
19, 2019 in The Woodlands, Texas. At the 2019 Annual Meeting, the Company’s stockholders approved an amendment (the “Amendment”) to the Bio-Path
Holdings, Inc. 2017 Stock Incentive Plan (the “2017 Plan”) to increase the number of shares of the Company’s common stock that may be issued under the
2017 Plan by 600,000 shares for a total of 660,000 shares. A description of the 2017 Plan is set forth in the Company’s definitive proxy statement filed with
the Securities and Exchange Commission on November 1, 2019 under the heading “Proposal Two: Approval Of An Amendment To The Company’s 2017
Stock Incentive Plan To Increase The Number Of Shares Of Common Stock That May Be Issued Under The Plan By 600,000 Shares For A Total Of 660,000
Shares,” which description is incorporated herein by reference. This summary is qualified in its entirety by the full text of the Amendment, which is filed as
Exhibit 10.1 hereto, and the 2017 Plan, which is filed as Exhibit 10.2 hereto.

Item 5.07 Submission of Matters to a Vote of Security Holders.

At the 2019 Annual Meeting, the Company’s stockholders: (i) elected the five persons listed below under Proposal 1 to serve as directors of the
Company, to hold office until the Company’s next annual meeting of stockholders or until their respective successors have been duly elected and qualified; (ii)
approved the Amendment to the 2017 Plan; (iii) approved, on a non-binding advisory basis, the compensation of the Company’s named executive officers;
(iv) approved, on a non-binding advisory basis, the frequency of “every three years” for the stockholders’ non-binding advisory vote on the compensation of
the Company’s named executive officers; and (v) ratified and approved the appointment of BDO USA, LLP as the Company’s independent registered public
accounting firm for the Company’s fiscal year ending December 31, 2019. The following describes the results of the voting at the 2019 Annual Meeting:

Proposal 1: For the election of directors of the Company, to hold office until the Company’s next annual meeting of stockholders or until their
respective successors have been duly elected and qualified:

Shares Voted Shares Voted Shares Shares Broker
Name of Nominee “For” “Against” Withheld Abstained Non-Votes
Peter H. Nielsen 326,250 -- 30,833 - 1,790,089
Heath W. Cleaver 321,104 -- 35,979 - 1,790,089
Paul D. Aubert 321,532 - 35,551 -- 1,790,089
Martina Molsbergen 331,191 - 25,892 - 1,790,089
Douglas P. Morris 331,836 - 25,247 - 1,790,089
Proposal 2: For the approval of the Amendment to the 2017 Plan:
Shares Voted Shares Voted Shares Shares Broker
“For” “Against” Withheld Abstained Non-Votes
214,416 139,538 - 3,129 1,790,089
Proposal 3: For the non-binding advisory approval of the compensation of the Company’s named executive officers:
Shares Voted Shares Voted Shares Shares Broker
“For” “Against” Withheld Abstained Non-Votes

304,230 46,537 - 6,316 1,790,089




Proposal 4: For the non-binding advisory approval of the frequency of stockholders’ non-binding advisory vote on the compensation of the Company’s
named executive officers:

Shares Voted Shares Voted Shares Voted Shares
“One Year” “Two Years” “Three Years” Abstained
101,550 85,884 160,402 9,247
Proposal 5: For the ratification and approval of the appointment of BDO USA, LLP as the Company’s independent registered public accounting firm for
its fiscal year ending December 31, 2019:
Shares Voted Shares Voted Shares Shares Broker
“For” “Against” Withheld Abstained Non-Votes
2,049,920 54,045 -- 43,207 -

Based on the stockholders’ advisory vote and other factors, the board of directors of the Company resolved that future non-binding stockholder
advisory votes on the compensation of the Company’s named executive officers will be conducted every three years until such time as the Company holds
another stockholder advisory vote on the frequency of advisory votes by the stockholders on the compensation of the Company’s named executive officers.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number Description

10.1 First Amendment to Bio-Path Holdings, Inc. 2017 Stock Incentive Plan

10.2 Bio-Path Holdings, Inc. 2017 Stock Incentive Plan (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form

8-K filed on December 27, 2017).




SIGNATURES

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

BIO-PATH HOLDINGS, INC.

Dated: December 23, 2019 By: /s/ Peter H. Nielsen
Peter H. Nielsen
President and Chief Executive Officer
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10.2 Bio-Path Holdings, Inc. 2017 Stock Incentive Plan (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form
8-K filed on December 27, 2017).




Exhibit 10.1

FIRST AMENDMENT
TO
BIO-PATH HOLDINGS, INC.
2017 STOCK INCENTIVE PLAN

This First Amendment (the “First Amendment’) to that certain Bio-Path Holdings, Inc. 2017 Stock Incentive Plan (the “Plan) of Bio-Path
Holdings, Inc., a Delaware corporation (the “Company”), is adopted as of October 28, 2019, subject to the approval of the stockholders of the Company. All
capitalized and undefined terms used herein shall have the meanings ascribed to such terms in the Plan.

WHEREAS, pursuant to subsection 18.1 of the Plan, the Board of Directors of the Company (the “Board”) is authorized to amend the Plan,
provided that any amendment that would increase the number of Shares reserved for issuance under the Plan (other than in accordance with an adjustment
pursuant to subsection 17.1 of the Plan) must be approved by the stockholders of the Company within twelve (12) months before or after such amendment;
and

WHEREAS, the Board unanimously approved this First Amendment to increase the number of Shares reserved for issuance under the Plan as set
forth herein, subject to the approval of the stockholders of the Company, and has recommended that the stockholders of the Company approve this First
Amendment.

NOW, THEREFORE, in connection with the foregoing, the Plan is hereby amended as follows, subject to approval by the stockholders of the
Company:

Subsection 4.1 is hereby deleted in its entirety and replaced with the following:

1. “4.1 Share Reserve. Except as otherwise provided in this Section 4 and subsection 17.1, the maximum number of Shares that may be issued with
respect to Awards granted pursuant to this Plan shall not exceed 660,000. All or any portion of the Share reserve may be issued in connection with the
exercise of Incentive Stock Options. The Shares issued pursuant to this Plan may be authorized but unissued Shares or may be issued Shares that have been
repurchased or acquired by the Company, including shares purchased by the Company on the open market for purposes of the Plan.”

Except as amended and modified by this First Amendment, the Plan shall continue in full force and effect, and the Plan and this First Amendment
shall be construed as one and the same instrument.

The foregoing is hereby acknowledged as being the First Amendment to the Bio-Path Holdings, Inc. 2017 Stock Incentive Plan, as adopted by the
Board on October 28, 2019, subject to approval by the Company’s stockholders.

BIO-PATH HOLDINGS, INC.

By: /s/ Peter H. Nielsen
Name: Peter H. Nielsen
Title: President and Chief Executive Officer




