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Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
The disclosure under Item 5.02 below is hereby incorporated by reference into this Item 3.01.

On February 15, 2022, Bio-Path Holdings, Inc. (the “Company”) notified the Nasdaq Stock Market (“Nasdaq”) that due solely to the Director
Resignation (as defined below), the Company is not in compliance with the continued listing requirements as set forth in Nasdaq Listing Rules
5605(b)(1) and 5605(c)(2)(A) regarding the composition of the Company’s board of directors (the “Board”) and the Company’s audit committee (the
“Audit Committee”), respectively, because a majority of the Board is not comprised of Independent Directors (as defined in Nasdaq Listing Rule
5605(a)(2)) and the Audit Committee is not comprised of three Independent Directors.

In accordance with Nasdaq Listing Rules 5605(b)(1)(A) and 5605(c)(4)(B), the Company is granted a cure period to regain compliance with
NASDAQ Listing Rules 5605(b)(1) and 5605(c)(2)(A) regarding the composition of the Board and the Audit Committee, which cure period will
expire upon the earlier of the Company’s next annual stockholders’ meeting or February 14, 2023; provided, however, that if the Company’s next
annual stockholders’ meeting occurs no later than 180 days following the Director Resignation, then the cure period will expire 180 days following
the Director Resignation. The Board intends to appoint a new Independent Director to fill the vacancy prior to the expiration of such cure period in
order to regain compliance with such Nasdaq Listing Rules.

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

On February 14, 2022, Martina Molsbergen resigned from her position as a member of the Board and all committees of the Board on which she
served (the “Director Resignation”). The resignation of Ms. Molsbergen was not because of a disagreement with the Company on any matters
relating to the Company’s operations, policies, or practices.




SIGNATURES

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

BIO-PATH HOLDINGS, INC.
Dated: February 18, 2022 By: /s/ Peter H. Nielsen
Peter H. Nielsen
President and Chief Executive Officer
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