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Item 1.01 Entry into a Material Definitive Agreement
 
Merger Agreement

 
Background
 
On November 20, 2013, pursuant to that certain Agreement and Plan of Merger and Reorganization (the “Merger Agreement”), dated as of July 7, 2013, as amended by that
certain First Amendment to Agreement and Plan of Merger and Reorganization, dated as of September 27, 2013 (the “First Amendment”), by and among Nile Therapeutics, Inc.
(“Nile”), Bovet Merger Corp., a Delaware corporation and a wholly-owned subsidiary of Nile (“Merger Sub”), and Capricor, Inc., a privately-held company incorporated in
Delaware (“Capricor”), Merger Sub merged with and into Capricor and Capricor became a wholly-owned subsidiary of Nile (the “Merger”). Immediately prior to the Merger
and in connection therewith, Nile filed certain amendments to its certificate of incorporation (the “Charter Amendments”) which: (i) effected a 1-for-50 reverse split of its
common stock (the “Reverse Stock Split”), (ii) changed its corporate name from “Nile Therapeutics, Inc.” to “Capricor Therapeutics, Inc.” (the “Name Change”), and (iii)
effected a reduction in the total number of authorized shares of common stock from 100,000,000 to 50,000,000, and a reduction in the total number of authorized shares of
preferred stock from 10,000,000 to 5,000,000 (the “Share Reduction”). The Nile stockholder proposals regarding the Charter Amendments were approved by the Nile
stockholders at a special meeting of stockholders held on November 12, 2013. The Capricor stockholder proposal regarding the adoption of the Merger Agreement was, among
other matters, approved by the stockholders of Capricor by written consent. Unless the context otherwise requires, in the discussion set forth in this Current Report on Form 8-
K, all references herein to “Capricor Therapeutics” refer to the registrant (and its wholly-owned subsidiary) following the Name Change and completion of the Merger, and all
references to “Nile” refer to Nile Therapeutics, Inc., prior to the Name Change and completion of the Merger.
 
As a result of the Merger and in accordance with the terms of the Merger Agreement, each outstanding share of Capricor common stock was converted into the right to receive
approximately 2.07 shares of Capricor Therapeutics common stock, on a post 1-for-50 reverse stock split basis. Each option to purchase Capricor common stock outstanding at
the effective time of the Merger was assumed by Capricor Therapeutics at the effective time of the Merger, with each share of Capricor common stock underlying such options
being converted into the right to receive approximately 2.07 shares of Capricor Therapeutics common stock, on a post 1-for-50 reverse stock split basis, rounded down to the
nearest whole number of shares of Capricor Therapeutics common stock. Following the Merger, each assumed Capricor option has a per share exercise price for Capricor
Therapeutics common stock equal to the quotient obtained by dividing the exercise price per share of Capricor common stock subject to such option by approximately 2.07 and
rounding the resulting exercise price up to the nearest whole cent. All restrictions on the exercise of each assumed Capricor stock option will continue in full force and effect,
and the term, exercisability, vesting schedule and other provisions of the assumed Capricor options will remain unchanged; provided that each assumed Capricor option will, in
accordance with its terms, be subject to further adjustment as appropriate to reflect any stock split, reverse stock split, stock dividend, recapitalization or other similar
transaction.
 
Due to the 1-for-50 Reverse Stock Split, each share of Nile common stock, and each warrant and option exercisable for Nile common stock, was similarly affected by the 1-for-
50 Reverse Stock Split. As a result of the Merger, former Capricor stockholders now own 90% of the outstanding common stock of Capricor Therapeutics, and Nile
stockholders own 10% of the outstanding common stock of Capricor Therapeutics, in each case on a fully-diluted basis. The issuance of shares of Capricor Therapeutics
common stock to the former Capricor stockholders constitutes a valid “private placement” under the Securities Act of 1933, as amended (the “Securities Act”).
 
As of November 20, 2013, immediately following the consummation of the Merger and in connection therewith, there were approximately 11,687,835 shares of Capricor
Therapeutics common stock issued and outstanding and options and warrants exercisable for a total of approximately 5,220,825 shares of Capricor Therapeutics common stock,
in each case on a post-Merger, post-Reverse Stock Split basis.
 
Nile’s common stock, which was listed on the OTC Markets under the ticker symbol “NLTX,” was suspended for trading as of the close of business on November 20, 2013.
Starting November 21, 2013, Capricor Therapeutics’ common stock began trading on the OTC Markets under the symbol “NLTXD.” Capricor Therapeutics’ common stock
will begin trading under the symbol “CAPR” starting December 20, 2013.

 

 



 

 
A description of the Merger Agreement is available in the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July 9, 2013, which is
incorporated herein by reference. A description of the First Amendment is available in the Company’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on October 3, 2013, which is incorporated herein by reference.

 
Assumed Options Pursuant to the Assumed Capricor, Inc. 2006 Stock Option Plan, the Capricor 2012 Non-Employee Director Stock Option Plan and the Capricor, Inc. 2012
Restated Equity Incentive Plan
 
Effective as of the effective time of the Merger, Capricor Therapeutics assumed the outstanding stock options of Capricor (the “Assumed Options”) granted under each of the
Capricor, Inc. 2006 Stock Option Plan (the “2006 Plan”), the Capricor 2012 Non-Employee Director Stock Option Plan (the “2012 Plan”) and the Capricor, Inc. 2012 Restated
Equity Incentive Plan (the “2012 Equity Plan” and, together with the 2006 Plan and the 2012 Plan, the “Option Plans”). Such Assumed Options are subject to the terms of the
2006 Plan, the 2012 Plan or the 2012 Equity Plan, as applicable, and, in each case, are also subject to the terms and conditions of an incentive stock option agreement, non-
qualified stock option agreement or other option award as the case may be, issued under the applicable Option Plan. Prior to the Merger, and subject to the Merger becoming
effective, the board of directors of Nile adopted each of the Option Plans such that each Option Plan became an equity incentive plan of Capricor Therapeutics after the Merger.
Please see Note 4, titled, “Stock Options and Warrants—Stock Options,” in the Notes to Financial Statements in the Definitive Proxy Statement on Schedule 14A, filed with the
Securities and Exchange Commission on October 10, 2013 (the “Proxy Statement”), for a discussion of each of the 2006 Plan, the 2012 Plan and the 2012 Equity Plan, which
such information is incorporated herein by reference.

 
Item 1.02 Termination of a Material Definitive Agreement
 
In connection with the closing of the Merger on November 20, 2013, Capricor Therapeutics terminated the following agreements: (i) Services Agreement, dated June 24, 2009,
between Nile Therapeutics, Inc. and Two River Consulting, LLC (“TRC”), as amended on August 12, 2010 and as amended on March 17, 2011 (the “Services Agreement”); (ii)
the employment of Darlene Horton, M.D., pursuant to that certain Letter Agreement between Nile Therapeutics, Inc. and Dr. Horton, dated August 3, 2012, as amended on
November 5, 2012 and March 21, 2013 (the “Horton Employment Agreement”); and (iii) the employment of Daron Evans pursuant to that certain Letter Agreement between
Nile Therapeutics, Inc. and Mr. Evans, dated March 21, 2013 (the “Evans Employment Agreement”).
 
Services Agreement
 
Pursuant to the terms of the Services Agreement, TRC agreed to provide Nile with various clinical development, operational and administrative services, including the services
of Joshua A. Kazam as Nile’s President and Chief Executive Officer, for a period of one year. As compensation for such services, Nile paid to TRC a monthly cash fee and
issued stock options to TRC. On August 12, 2010, Nile and TRC amended the Services Agreement to extend the term of the Services Agreement. Nile also agreed to issue to
designees of TRC a 5-year stock option to purchase shares of Nile’s common stock. On March 17, 2011, Nile and TRC entered into a second amendment to the Services
Agreement, pursuant to which the level of services to be provided by TRC was reduced and the monthly cash fee payable to TRC was reduced. The monthly cash fee was
further reduced in each of July 2011and April 2012 when certain services were eliminated. On August 1, 2012, Nile and TRC agreed that, upon the appointment of Dr. Horton
as Nile’s full-time President and Chief Executive Officer, the monthly fee payable under the Services Agreement would be reduced to reflect the termination of Mr. Kazam’s
services as Nile’s President and Chief Executive Officer.
 
Mr. Kazam, Nile’s former President and Chief Executive Officer and director, Arie S. Belldegrun, a former director of Nile, and David M. Tanen, a director of Nile until
September 2009, are the principal owners of TRC. None of Messrs. Kazam and Tanen and Dr. Belldegrun received any of the stock options issued by Nile pursuant to the
Services Agreement.
 
Horton Employment Agreement
 
The Horton Employment Agreement provided that if, prior to December 31, 2013, Nile completed a Change of Control Transaction (as defined in the Horton Employment
Agreement) in which either (i) the outstanding shares of Nile’s common stock were exchanged for securities of another corporation, or (ii) Nile issued shares of its common
stock, with no securities or other consideration paid or payable to holders of Nile’s common stock (e.g., a merger transaction in which Nile acquired another corporation in
exchange for shares of Nile’s common stock), then Dr. Horton would be entitled to receive, immediately prior to the effective time of the Change of Control Transaction, a
number of shares of Nile’s common stock equal to 5% of the shares of Nile’s common stock then outstanding on a fully-diluted basis. Upon the closing of the Merger, and
pursuant to the terms of the Horton Employment Agreement, Dr. Horton received 77,208 shares of Capricor Therapeutics common stock, representing 5% of the number of
outstanding shares of Nile common stock on a fully-diluted basis immediately prior to the Merger on a post-Reverse Stock Split basis. In connection with the Merger, Dr.
Horton’s employment with Nile was terminated effective upon closing of the Merger.
 

 



 

 
Evans Employment Agreement
 
The Letter Agreement between Nile and Mr. Evans, its Chief Financial Officer, reduced Mr. Evans’ monthly salary and deferred the balance of his monthly base salary until
such time as Nile completed an Interim Financing Event (as defined in the Evans Employment Agreement). In addition, the Evans Employment Agreement provided that if,
prior to December 31, 2013, Nile completed a Change of Control Transaction (as defined in the Evans Employment Agreement) in which either (i) the outstanding shares of
Nile’s common stock were exchanged for securities of another corporation, or (ii) Nile issued shares of its common stock, with no securities or other consideration paid or
payable to holders of Nile’s common stock (e.g., a merger transaction in which Nile acquired another corporation in exchange for shares of Nile’s common stock), then Mr.
Evans would be entitled to receive, immediately prior to the effective time of the Change of Control Transaction, a number of shares of Nile’s common stock equal to 4.5% of
the shares of Nile’s common stock then outstanding on a fully-diluted basis. In consideration of the foregoing, the Evans Employment Agreement provided that Nile would
have no further obligations pursuant to the Severance Benefits Agreement between Nile and Mr. Evans, dated July 24, 2010, a copy of which was attached as Exhibit 10.2 to
Nile’s Current Report on Form 8-K filed July 27, 2010. Upon the closing of the Merger, and pursuant to the terms of the Evans Employment Agreement, Mr. Evans received
69,487 shares of Capricor Therapeutics common stock, representing 4.5% of the outstanding shares of Nile common stock on a fully-diluted basis immediately prior to the
Merger on a post-Reverse Stock Split basis. In connection with the Merger, Mr. Evans’ employment with Nile was terminated effective upon closing of the Merger.
 
The termination of each of the Services Agreement, the Horton Employment Agreement and the Evans Employment Agreement were effected pursuant to the terms of the
Merger Agreement and became effective upon the closing of the Merger.
 
Item 2.01 Completion of Acquisition or Disposition of Assets

 
The information set forth or incorporated by reference in Item 1.01 under the section titled, “Background” of this Current Report on Form 8-K is incorporated herein by

reference.
 

Item 3.02 Unregistered Sales of Equity Securities
 

The information set forth or incorporated by reference in Item 1.01 under the section titled, “Background” of this Current Report on Form 8-K is incorporated herein by
reference. Additionally, the information set forth or incorporated by reference in Item 1.02 under the sections titled, “Horton Employment Agreement” and “Evans Employment
Agreement” of this Current Report on Form 8-K is incorporated herein by reference. The shares of common stock were issued pursuant to an exemption from registration under
the Securities Act in reliance on Section 4(2) thereof and Rule 506 of Regulation D thereunder. Each of Dr. Horton and Mr. Evans, and each former Capricor stockholder who
received shares of common stock in connection with the Merger, is an “accredited investor” (as defined in Regulation D) or has such knowledge and experience in financial and
business matters that the undersigned is capable of evaluating the merits and risks of an investment in the securities of Capricor Therapeutics, as required by Regulation D, and
is acquiring the shares of common stock for investment only and not with a view towards, or for resale in connection with, the public sale or distribution thereof. The shares of
common stock have not been registered under the Securities Act and such securities may not be offered or sold in the United States absent registration or an exemption from
registration under the Securities Act and any applicable state securities laws. Neither this Current Report on Form 8-K nor any of the exhibits attached hereto is an offer to sell
or the solicitation of an offer to buy shares of common stock or any other securities of Capricor Therapeutics.

 

 



 

 
Item 3.03 Material Modification to Rights of Security Holders
 
Reverse Stock Split, Name Change and Reduction in the Number of Authorized Shares
 
The information set forth or incorporated by reference in Item 1.01 under the section titled, “Background” of this Current Report on Form 8-K is incorporated herein by
reference.
 
On November 12, 2013, the Nile stockholders approved the Charter Amendments, which consisted of amendments to Nile’s certificate of incorporation to: (i) effect a reverse
stock split at a ratio of up to 1-for-100; (ii) change the corporate name from “Nile Therapeutics, Inc.” to “Capricor Therapeutics, Inc.”; and (iii) reduce the total number of
authorized shares of common stock from 100,000,000 to 50,000,000, and to reduce the total number of authorized shares of preferred stock from 10,000,000 to 5,000,000. On
November 13, 2013, following stockholder approval of a reverse stock split at a ratio of up to 1-for-100, the board of directors of each of Nile and Capricor acted to set the
reverse stock split ratio at 1:50. Upon the filing of a certificate of amendment to Nile’s certificate of incorporation (the “Certificate of Amendment”) with the Secretary of State
of the State of Delaware, the Charter Amendments became effective at 4:00 p.m. Eastern time on November 20, 2013. Upon the effectiveness of the Charter Amendments and
as a result of the Reverse Stock Split, the shares of Nile common stock (including such common stock underlying warrants and options exercisable for Nile common stock)
outstanding immediately prior to the effective time of the Charter Amendments were reclassified into a smaller number of shares, such that a pre-Merger stockholder of Nile
now owns one new share of Capricor Therapeutics common stock for each 50 shares of Nile common stock held by such stockholder immediately prior to the effective time of
the Merger. Warrants and options exercisable for Nile common stock were similarly affected as further described in Item 1.01 under the section titled, “Background” of this
Current Report on Form 8-K. The Merger became effective at 4:30 p.m. Eastern time on November 20, 2013, and the common stock of Capricor Therapeutics began trading on
the OTC Markets on a post-Reverse Stock Split basis on November 21, 2013 under the ticker symbol “NLTXD.” Effective December 20, 2013, the common stock of Capricor
Therapeutics will begin trading under the ticker symbol “CAPR.”
 
The information set forth herein does not purport to be complete and is qualified in its entirety by reference to the full text of the Certificate of Amendment that effectuated the
Reverse Stock Split, Name Change and Share Reduction as described herein, which was filed with the Secretary of State of the State of Delaware and became effective on
November 20, 2013 in accordance with its terms. The Certificate of Amendment is attached hereto as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein
by reference.
 
Item 5.01 Changes in Control of Registrant
 
The information set forth or incorporated by reference in Item 1.01 under the section titled, “Background,” and Item 5.02 of this Current Report on Form 8-K is incorporated
herein by reference.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers
 
The information set forth or incorporated by reference in Item 1.01 under the section titled, “Background” of this Current Report on Form 8-K is incorporated herein by
reference.
 
Effective immediately upon consummation of the Merger, Dr. Horton resigned from her positions as the President and Chief Executive Officer and Daron Evans resigned from
his position as the Chief Financial Officer of Nile. Effective as of November 22, 2013, the following persons were appointed as officers of the Company: Dr. Linda Marbán,
Chief Executive Officer; Anthony Bergmann, Director of Finance and Treasurer; Karen G. Krasney, Executive Vice President, General Counsel; Dr. Anthony Davies, Chief
Technology Officer; Rachel Smith, Vice President of Research and Development; and Andrew Hamer, Vice President of Medical Affairs.
 
Andrew Hamer, M.D., 52, joined Capricor in November 2013 as the Vice President of Medical Affairs. He completed internal medicine and cardiology training at Green Lane
Hospital in Auckland, New Zealand, having completed his degree in medicine from Otago University. Dr. Hamer also completed a Senior Cardiology Fellowship at the
Deaconess Hospital and at Harvard Medical School in Boston. He served as Chairman of the New Zealand branch of the Cardiac Society of Australia and New Zealand from
2008-2009. In 2008, Dr. Hamer also co-chaired the Cardiac Surgery Services Development Working Group (CSSDG). In 2009, Dr. Hamer was selected by the Minister of
Health to lead the development of the National Cardiac Surgery Clinical Network to oversee the implementation of the CSSDG recommendations, leading to substantial
improvements in cardiac surgery delivery in New Zealand. In 2011, Dr. Hamer was asked to lead the expansion of the network to incorporate all of the cardiac services, forming
the New Zealand Cardiac Clinical Network. In this role he has lead the implementation of national strategies to improve the equity and access to cardiac services and the
establishment of national registries for acute coronary syndrome, percutaneous coronary intervention and cardiac surgery to enable continuous quality improvement from a local
to national level. Throughout this time Dr. Hamer has been a cardiologist and internal medicine specialist at Nelson Hospital, where he has been a principal investigator for
over 40 multi-center clinical trials in acute coronary syndrome, cholesterol, hypertension, heart failure, diabetes and atrial fibrillation management.
 

 



 

 
The biographical information of Dr. Marbán, Mr. Bergmann, Ms. Krasney, Dr. Davies and Ms. Smith is incorporated herein by reference from the section entitled “Directors
and Executive Officers of Capricor” beginning on page 105 of the Proxy Statement.
 
Effective immediately upon consummation of the Merger, each of Dr. Horton, Arie S. Belldegrun, M.D., Pedro Granadillo, Peter M. Kash, Ed.D. and Paul A. Mieyal, Ph.D.
resigned from the board of directors of Nile. In connection with his resignation and effective immediately upon consummation of the Merger, Mr. Granadillo also resigned from
the Audit Committee and the Compensation Committee, including from his position as Chair of the Compensation Committee. Dr. Mieyal also resigned from the Audit
Committee and the Compensation Committee effectively immediately upon consummation of the Merger, and Dr. Kash resigned from the Compensation Committee and the
Nominating and Corporate Governance Committee, including from his position as Chair of the Nominating and Corporate Governance Committee.
 
Pursuant to the terms of the Merger Agreement, Nile agreed to cause certain persons to be elected to the board of directors of Capricor Therapeutics (the “Board”). On
November 21, 2013, the following individuals were elected to the Board: Dr. Frank Litvack, Louis Manzo, Louis Grasmick, David Musket, George Dunbar, Earl Collier, Jr.,
and Dr. Marbán. The biographical information of Dr. Litvack, Messrs. Manzo, Grasmick, Musket, Dunbar and Collier and Dr. Marbán is incorporated herein by reference from
the section entitled “Directors and Executive Officers of Capricor” beginning on page 105 of the Proxy Statement.
 
The Audit Committee of the Board is comprised of Mr. Musket and Mr. Dunbar, who served on the Capricor board of directors and audit committee prior to the Merger, and
Gregory Schafer, who served on the Nile board of directors and audit committee prior to the Merger, with Mr. Schafer serving as Chair of the Audit Committee. The Board has
determined that Mr. Schafer is qualified as an “audit committee financial expert,” as defined by applicable Securities and Exchange Commission rules.
 
Item 8.01 Other Events
 
On November 21, 2013, Capricor Therapeutics issued a press release announcing the consummation of the Merger, a copy of which is furnished as Exhibit 99.1 to this Current
Report on Form 8-K.
 
The information set forth in this Item 8.01, including the text of the press release attached as Exhibit 99.1 hereto, is being furnished and shall not be deemed “filed” for purposes
of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of such section. Such information shall not be incorporated by reference
into any registration statement or other document pursuant to the Securities Act.
 
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits:

 
Number  Description

3.1  Certificate of Amendment to Certificate of Incorporation filed November 20, 2013.

99.1  Press Release dated November 21, 2013.

 



 

  
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned,

hereunto duly authorized.
 

 CAPRICOR THERAPEUTICS, INC.
    
Date:  November 26, 2013 By: /s/ Linda Marbán  
  Dr. Linda Marbán  
  Chief Executive Officer  
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CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION
OF

NILE THERAPEUTICS, INC.
 
Nile Therapeutics, Inc., a corporation organized and existing under and by the virtue of the Delaware General Corporation Law, through its duly authorized officer and

by authority of its Board of Directors does hereby certify:
 
FIRST:   That the name of the corporation is Nile Therapeutics, Inc., formerly known as SMI Products, Inc. (the “Corporation”).  The date of filing of its original

Certificate of Incorporation with the Secretary of State of the State of Delaware was January 26, 2007.
 
SECOND:   That the Board of Directors of the Corporation duly adopted resolutions setting forth proposed amendments (the “Certificate of Amendment”) to the

Certificate of Incorporation, declaring said amendments to be advisable and directing that said amendments be submitted to the stockholders of the Corporation for
consideration thereof.  The resolutions setting forth the proposed amendments are as follows:

 
RESOLVED, that the Certificate of Incorporation of the Corporation shall be amended by changing the First Article thereof so that, as amended, said Article

shall be and read as follows:
 
“The name of the corporation is Capricor Therapeutics, Inc. (the “Corporation”).”
 
RESOLVED FURTHER, that the Certificate of Incorporation of the Corporation shall be amended by changing the Fourth Article thereof so that, as amended,

the first paragraph of said Article shall be and read as follows:
 

“(a)    Authorized Capital. The total number of shares of all classes of stock that the Corporation shall have authority to issue is 55,000,000, of which
50,000,000 shares, par value of $0.001, shall be designated as Common Stock (“Common Stock”), and 5,000,000 shares, par value of $0.001, shall be
designated as Preferred Stock (“Preferred Stock”). Effective at 4:00 p.m. Eastern time, on November 20, 2013 (the “Effective Time”), each share of Common
Stock of the Corporation issued and outstanding immediately prior to the Effective Time (“Old Common Stock”) shall automatically be combined, without any
action on the part of the holder thereof, into one-fiftieth (1/50) share of fully paid and nonassessable Common Stock of the Corporation (“New Common
Stock”), subject to the treatment of fractional share interests described as follows. No fractional shares of Common Stock shall be issued. No stockholder of the
Corporation shall transfer any fractional shares of Common Stock. The Corporation shall not recognize on its stock record books any purported transfer of any
fractional share of Common Stock. A holder of Old Common Stock at the Effective Time who would otherwise be entitled to a fraction of a share of New
Common Stock shall, in lieu thereof, be entitled to receive a cash payment in an amount equal to the fraction to which the holder would otherwise be entitled
multiplied by the last closing sale price of the Old Common Stock prior to the Effective Time, as reported on the OTC Markets, LLC (or if such price is not
available, then such other price as determined by the Board of Directors) and as appropriately adjusted for such combination.”

 
 

 



 

THIRD: That thereafter, pursuant to resolution of its Board of Directors, a meeting of stockholders of the Corporation was duly called and held upon notice in
accordance with Section 222 of the Delaware General Corporation Law at which meeting the necessary number of shares as required by statute were voted in favor of the
Certificate of Amendment.

 
FOURTH: That the foregoing Certificate of Amendment was duly adopted in accordance with the provisions of Section 242 of the Delaware General Corporation

Law.
 

 
[signature page follows]
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its Chief Executive Officer, as of November 20, 2013.
 
 

 NILE THERAPEUTICS, INC.
  

 
 By:   /s/ Darlene Horton  
  Darlene Horton, M.D.
  Chief Executive Officer
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Capricor and Nile Therapeutics Complete Merger to Form Capricor Therapeutics, Inc.
 

Common Stock to Begin Trading under Symbol NLTXD
 

Capricor to Present at Piper Jaffray 25th Annual Healthcare Conference
 
LOS ANGELES and SAN MATEO, Calif., November 21, 2013 -- Capricor, Inc. and Nile Therapeutics, Inc. (NLTX) today announced the completion of the previously
announced merger pursuant to which, among other things, Capricor has become a wholly-owned subsidiary of Nile in an all-stock transaction. Common stock in the combined
company, Capricor Therapeutics, Inc., will begin trading today on the OTC Markets under the symbol “NLTXD.” The stock will begin trading under the symbol “CAPR”
starting December 20, 2013.
 
The stockholders of Capricor approved the merger. At a special meeting of the Nile stockholders held on November 12, 2013, the Nile stockholders approved certain
amendments to the Nile charter in connection with the merger. The Nile charter amendments provide for (i) a 1-for-50 reverse split of the outstanding common stock of Nile, (ii)
a name change from “Nile Therapeutics, Inc.” to “Capricor Therapeutics, Inc.,” and (iii) a reduction in the authorized number of shares of the Nile common stock. Each of the
foregoing charter amendments became effective upon the filing of the amended charter on November 20, 2013.
 
After giving effect to the merger and the reverse stock split, the Capricor stockholders received approximately 2.1 shares of the common stock of Capricor Therapeutics for each
share of Capricor common stock held prior to the effective time of the merger. As a result of the merger, former Capricor stockholders own approximately 90% of the
outstanding shares of Capricor Therapeutics, and Nile stockholders own approximately 10%, calculated in each case on a fully diluted basis assuming the issuance of shares
underlying options and warrants.
 
Headquartered in Los Angeles, California, Capricor Therapeutics will operate under the leadership of the former Capricor management team with Linda Marbán, Ph.D., serving
as Chief Executive Officer and Frank Litvack, M.D., serving as executive Chairman of the Board. The newly comprised Board of Capricor Therapeutics includes seven
representatives from the former Capricor board and two representatives from the former Nile board.
 
“With the closing of this merger, we have formed a diversified heart failure biotechnology company with two clinical-stage assets, both of which have completed successful
Phase I studies,” said Dr. Marbán. “Capricor’s lead cardiac-derived stem cell therapeutic, CAP-1002, which is currently being evaluated in the ALLSTAR clinical trial, is now
complemented by Cenderitide, a dual receptor agonist natriuretic peptide intended to treat patients with advanced heart failure.”
 
Subject to regulatory approvals, Capricor plans to initiate Phase II of its ALLSTAR clinical trial with its lead candidate CAP-1002 in early 2014. Phase I of ALLSTAR was
funded in part by the National Institutes of Health and Phase II is being funded in part through the support of the California Institute For Regenerative Medicine.
 

 



 

 
Capricor Therapeutics also announced that it is scheduled to present at the Piper Jaffray 25th Annual Healthcare Conference on Wednesday, December 4th at 1:30 PM EST at
The New York Palace Hotel in New York City. A webcast of the presentation will be available on the Investor Relations section of the Company’s website at
www.capricor.com.
 
Dr. Marbán stated, “This is a very exciting time for us and I look forward to debuting Capricor Therapeutics at the Piper Jaffray conference next month.”
 
About Capricor Therapeutics
 
Capricor Therapeutics, Inc. (CAPR), a publicly traded biotechnology company, is focused on the development of novel therapeutics to prevent and treat heart disease. The
Company was formed through the November 2013 merger between Capricor, Inc., a privately held company whose mission is to improve the treatment of heart disease by
commercializing cardiac stem cell therapies for patients, and Nile Therapeutics, Inc., a clinical-stage biopharmaceutical company developing innovative products for the
treatment of cardiovascular diseases. For additional information visit www.capricor.com.
 
About CAP-1002
 
CAP-1002, Capricor’s lead product candidate, is a proprietary allogeneic adult stem cell therapy for the treatment of heart damage. The product is derived from donor heart
tissue. The cells are expanded in the laboratory using a specialized process and then introduced directly into a patient’s heart via infusion into a coronary artery using standard
cardiac catheterization techniques.
 
CAP-1002 is currently not an approved product and is strictly for investigational purposes.
 
About Cenderitide
 
Cenderitide, a novel chimeric natriuretic peptide, is a first-in-class dual guanylyl cyclase receptor activator. Chronic dual receptor activation using a continuous subcutaneous
infusion of Cenderitide is being studied to test whether its combination of tissue protective, renal protective and cardiac unloading effects will help stabilize the patient’s heart
and kidney function, preventing the worsening of heart failure symptoms and re-admissions to the hospital. Cenderitide is under clinical development to treat heart failure
patients during the post-acute heart failure (P-AHF) period, which is the 90-day period immediately after discharge from a hospitalization for acute decompensated heart failure.
The P-AHF period is often associated with a worsening of heart failure symptoms or renal function and rates of re-admission and mortality can be as high as 40%.
 
Cenderitide is currently not an approved product and is strictly for investigational purposes.
 
 

 



 

Cautionary Note Regarding Forward-Looking Statements
 
Statements in this press release regarding the transaction between Nile and Capricor; the combined company’s cash; the potential value created by the merger for Nile’s and
Capricor’s stockholders; the potential of the combined companies’ technology platform, pipeline products in development, business development and commercialization
opportunities and financial foundation; the combined company’s management and board of directors; the efficacy, safety, and intended utilization of Capricor’s and Nile’s
product candidates; the conduct, size, timing and results of discovery efforts and clinical trials; plans regarding regulatory filings, future research and clinical trials; plans
regarding current and future collaborative activities and the ownership of commercial rights; future royalty streams, and any other statements about Nile’s or Capricor’s
management teams’ future expectations, beliefs, goals, plans or prospects constitute forward-looking statements within the meaning of the Private Securities Litigation Reform
Act of 1995. Any statements that are not statements of historical fact (including statements containing the words "believes," "plans," "could," "anticipates," "expects,"
"estimates," "plans," "should," "target," "will," "would" and similar expressions) should also be considered to be forward-looking statements. There are a number of important
factors that could cause actual results or events to differ materially from those indicated by such forward-looking statements. More information about these and other risks that
may impact our business are set forth in our Form 10-K for the year ended December 31, 2012, as filed with the Securities and Exchange Commission on June 21, 2013, in our
Quarterly Report on Form 10-Q for the quarter ended June 30, 2013, as filed with the Securities and Exchange Commission on August 14, 2013, and in our Definitive Proxy
Statement on Schedule 14A, as filed with the Securities and Exchange Commission on October 10, 2013. All forward-looking statements in this press release are based on
information available to us as of the date hereof, and we assume no obligation to update these forward-looking statements.
 
 
Contact
 
David DeMartino
Capricor Therapeutics, Inc.
Investor Relations
+1-310-358-3200
ddemartino@capricor.com
 
 

 


