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Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See §240.13d-7 for other parties to whom copies are
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* The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject class of securities, and for any subsequent
amendment containing information which would alter disclosures provided in a prior cover page.
 
The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange Act of 1934 (“Act”) or
otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
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1. NAMES OF REPORTING PERSONS I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

MD BTI, LLC

  

2.

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(see instructions)
(a)    ¨
(b)    ¨  

 

3. SEC USE ONLY
 

  

4. SOURCE OF FUNDS (see instructions)
 
OO

  

5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)     ̈
 

  

6. CITIZENSHIP OR PLACE OF ORGANIZATION
 
Maryland

  

     

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING
PERSON WITH

 

7.

 

SOLE VOTING POWER
 
1,556,141

 

8.

 

SHARED VOTING POWER
 
0

 

9.

 

SOLE DISPOSITIVE POWER
 
1,556,141

 

10.

 

SHARED DISPOSITIVE POWER
 
0

     
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 

1,556,141

  

12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(see instructions)    ¨

  

13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 

13.3%1

  

14. TYPE OF REPORTING PERSON (see instructions) 

OO

  

     
   

1 Based on a total of 11,687,430 shares of common stock of Capricor Therapeutics, Inc. issued and outstanding as of November 20, 2013, as reported on
Capricor Therapeutics, Inc.’s Amendment No. 1 to Current Report on Form 8-K filed on January 24, 2014.
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1. NAMES OF REPORTING PERSONS I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Edward St. John, LLC

  

2.

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(see instructions)
(a)    ¨
(b)    ¨  

 

3. SEC USE ONLY
 

  

4. SOURCE OF FUNDS (see instructions)
 
OO

  

5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)     ̈
 

  

6. CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

  

     

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING
PERSON WITH

 

7.

 

SOLE VOTING POWER
 
0

 

8.

 

SHARED VOTING POWER
 
1,556,141

 

9.

 

SOLE DISPOSITIVE POWER
 
0

 

10.

 

SHARED DISPOSITIVE POWER
 
1,556,141

     
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 

1,556,141

  

12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(see instructions)    ¨

  

13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 

13.3%1

  

14. TYPE OF REPORTING PERSON (see instructions) 

OO

  

   
1 Based on a total of 11,687,430 shares of common stock of Capricor Therapeutics, Inc. issued and outstanding as of November 20, 2013, as reported on
Capricor Therapeutics, Inc.’s Amendment No. 1 to Current Report on Form 8-K filed on January 24, 2014.
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1. NAMES OF REPORTING PERSONS I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Edward A. St. John

  

2.

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(see instructions)
(a)    ¨
(b)    ¨  

 

3. SEC USE ONLY
 

  

4. SOURCE OF FUNDS (see instructions)
 
OO

  

5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)     ̈
 

  

6. CITIZENSHIP OR PLACE OF ORGANIZATION
 
United States

  

     

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING
PERSON WITH

 

7.

 

SOLE VOTING POWER
 
54,602

 

8.

 

SHARED VOTING POWER
 
1,880,337

 

9.

 

SOLE DISPOSITIVE POWER
 
54,602

 

10.

 

SHARED DISPOSITIVE POWER
 
1,880,337

     
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 

1,934,939

  

12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(see instructions)    ¨

  

13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 

16.6%1

  

14. TYPE OF REPORTING PERSON (see instructions) 

IN

  

   
1 Based on a total of 11,687,430 shares of common stock of Capricor Therapeutics, Inc. issued and outstanding as of November 20, 2013, as reported on
Capricor Therapeutics, Inc.’s Amendment No. 1 to Current Report on Form 8-K filed on January 24, 2014.
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Item 1.  Security and Issuer.
 
The name of the issuer is Capricor Therapeutics, Inc., a Delaware corporation (the “Issuer”). The address of the principal executive offices of the Issuer is 8840 Wilshire
Boulevard, 2nd Floor, Beverly Hills, California 90211. This Schedule 13D relates to the Issuer’s common stock, par value $.001 per share (the “Shares”).
 
Item 2.  Identity and Background.
 
 (a), (f)

 
 
 

This Schedule 13D is being filed on behalf of MD BTI, LLC, a Maryland limited liability company (“MD BTI”), Edward St. John, LLC, a
Delaware limited liability company and the company manager of MD BTI (the “Company Manager”), and Mr. Edward A. St. John, a United
States citizen and the general manager of the Company Manager. MD BTI, the Company Manager and Mr. St. John shall collectively be
referred to herein as the “Reporting Persons”.

   
 (b) The principal business address for each of the Reporting Persons is 2560 Lord Baltimore Drive, Baltimore, Maryland 21244.

 
 (c) Mr. St. John’s present principal occupation or employment is serving as Chairman of St. John Properties, Inc. MD BTI is primarily

engaged in the business of investing in securities. The Company Manager is primarily engaged in the business of investing in real estate.
 

 (d) None of the Reporting Persons has, during the last five years, been convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors).  

   
 (e) None of the Reporting Persons has, during the last five years, been a party to a civil proceeding of a judicial or administrative body of

competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of,
or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.

 
Item 3.  Source or Amount of Funds or Other Consideration.
 
Effective November 20, 2013, pursuant to an Agreement and Plan of Merger and Reorganization, dated as of July 7, 2013, as amended (the “Merger Agreement”), by and
among Nile Therapeutics, Inc., a Delaware corporation (“Nile”), Bovet Merger Corp., a Delaware corporation and a wholly-owned subsidiary of Nile (“Merger Sub”), and
Capricor, Inc., a Delaware corporation (“Capricor”), Merger Sub merged with and into Capricor and Capricor became a wholly-owned subsidiary of Nile (the “Merger”).
Additionally, at a special meeting of stockholders of Nile held on November 12, 2013, the Nile stockholders approved certain amendments to Nile’s charter in connection with
the Merger. The 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. The foregoing charter amendments became effective on
November 20, 2013 immediately prior to the effective time of the Merger.
 
Pursuant to the terms of the Merger Agreement, the former Capricor stockholders now own 90% of the outstanding shares of common stock of the Issuer on a fully-diluted
basis. The Reporting Persons are each former stockholders of Capricor and received shares of the Issuer in connection with the Merger.
 
Item 4.  Purpose of Transaction.
 
The Reporting Persons acquired the common stock of the Issuer for investment purposes. The Reporting Persons may, from time to time, depending upon market conditions and
other factors deemed relevant by the Reporting Persons, acquire shares of common stock, preferred stock or warrants of the Issuer, outside of those contemplated by the Merger
Agreement. The Reporting Persons reserve the right to, and may in the future choose to, change their purpose with respect to the investment and take such actions as they deem
appropriate in light of the circumstances including, without limitation, to dispose of, in the open market, in a privately negotiated transaction, by transfer, by exchange or by gift,
all or a portion of the shares of common stock or other securities of the Issuer which they now owns or may hereafter acquire. Any decision of the Reporting Persons to increase
their holdings in common stock or securities convertible into common stock, will depend, however, on numerous factors, including, without limitation, the price of shares of
common stock, the terms and conditions related to their purchase and sale, the prospects and profitability of the Issuer, other business and investment alternatives of the
Reporting Persons, tax considerations and general economic and market conditions. At any time, the Reporting Persons may determine to dispose of some or all of their
holdings of common stock of the Issuer depending on those and other considerations.
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Item 5.  Interest in Securities of the Issuer.
 

(a) – (e) As of the date hereof, MD BTI may be deemed to be the beneficial owner of 1,556,141 Shares, representing approximately 13.3% of the Shares (based
on a total of 11,687,430 Shares issued and outstanding as of November 20, 2013, as reported on the Issuer’s Amendment No. 1 to Current Report on
Form 8-K filed on January 24, 2014 with the Securities and Exchange Commission). MD BTI has the sole power to vote or direct the vote of
1,556,141 Shares; has the shared power to vote or direct the vote of 0 Shares; has the sole power to dispose or direct the disposition of 1,556,141
Shares; and has the shared power to dispose or direct the disposition of 0 Shares.

 
As of the date hereof, the Company Manager may be deemed to be the beneficial owner of 1,556,141 Shares, representing approximately 13.3% of the
Shares (based on a total of 11,687,430 Shares issued and outstanding as of November 20, 2013, as reported on the Issuer’s Amendment No. 1 to
Current Report on Form 8-K filed on January 24, 2014 with the Securities and Exchange Commission). Such Shares are comprised of 1,556,141
Shares owned by MD BTI. The Company Manager is the company manager of MD BTI and is therefore deemed to be the beneficial owner of the
Shares beneficially owned by MD BTI. The Company Manager has the sole power to vote or direct the vote of 0 Shares; has the shared power to vote
or direct the vote of 1,556,141 Shares; has the sole power to dispose or direct the disposition of 0 Shares; and has the shared power to dispose or direct
the disposition of 1,556,141 Shares.
 
As of the date hereof, Mr. St. John may be deemed to be the beneficial owner of, in the aggregate, 1,934,939 Shares, representing approximately
16.6% of the Shares (based on a total of 11,687,430 Shares issued and outstanding as of November 20, 2013, as reported on the Issuer’s Amendment
No. 1 to Current Report on Form 8-K filed on January 24, 2014 with the Securities and Exchange Commission). Such Shares are comprised of (1)
54,602 Shares owned by Mr. St. John individually; (2) 1,556,441 Shares owned by the Company Manager of which Mr. St. John is the sole member
and general manager and is therefore deemed to be the beneficial owner of the Shares beneficially owned by the Company Manager; and (3) 324,196
Shares owned by MD BTI, Inc. of which Mr. St. John is the President and is therefore deemed to be the beneficial owner of the Shares beneficially
owned by MD BTI, Inc. Mr. St. John has the sole power to vote or direct the vote of 54,602 Shares; has the shared power to vote or direct the vote of
1,880,337 Shares; has the sole power to dispose or direct the disposition of 54,602 Shares; and has the shared power to dispose or direct the disposition
of 1,880,337 Shares.
 

 (c) Except as set forth elsewhere in this Schedule 13D, the Reporting Persons have not engaged in any transaction in any Shares in the past sixty days.
 
 (d) Except as described above, no person is known to have the right to receive or the power to direct the receipt of dividends from, or the proceeds from

the sale of, the Shares.
 
 (e) Not applicable.
 
Item 6.  Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.
 
The information in Item 3 is incorporated herein by reference.

 
Other than as described in this Schedule 13D, there are no contracts, arrangements, understandings or relationships between the Reporting Persons and any other person, with
respect to the securities of the Issuer.
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Item 7.  Material to Be Filed as Exhibits.
 
Exhibit A: Joint Filing Agreement, dated March 19, 2014, by and among MD BTI, LLC, Edward St. John, LLC and Edward A. St. John
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SIGNATURE

 
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 

Dated: March 19, 2014
 
 MD BTI, LLC
     
 By: Edward St. John, LLC, its Company Manager
     
     
  By: /s/ Edward A. St. John  
   Edward A. St. John, General Manager  
     
     
 Edward St. John, LLC
     
     
 By: /s/ Edward A. St. John  
  Edward A. St. John, General Manager  
     
     
 /s/ Edward A. St. John  
 Edward A. St. John  

 
 
 
 

 



Exhibit A
 

JOINT FILING AGREEMENT
 
This JOINT FILING AGREEMENT (this “Agreement”) is made pursuant to Rule 13d-1(k)(1) and entered into by and among MD BTI, LLC, a Maryland limited liability
company, Edward St. John, LLC, a Delaware limited liability company, and Edward A. St. John, a resident of the State of Maryland.
 
The parties to this Agreement hereby agree to prepare jointly and file (or otherwise deliver as appropriate) all filings on Schedule 13D and 13G (the “Filings”) required to be
filed by them pursuant to Section 13(d) or 13(g) under the Securities Exchange Act of 1934, as amended, with respect to their respective ownership of any securities of Capricor
Therapeutics, Inc. that are required to be reported on any Filings. Each party to this Agreement further agrees and covenants to the other parties that it will fully cooperate with
such other parties in the preparation and filing (and other delivery) of all such Filings.
 
Dated: March 19, 2014
  
 MD BTI, LLC
     
 By: Edward St. John, LLC, its Company Manager
     
     
  By: /s/ Edward A. St. John  
   Edward A. St. John, General Manager  
     
     
 Edward St. John, LLC
     
     
 By: /s/ Edward A. St. John  
  Edward A. St. John, General Manager  
     
     
 /s/ Edward A. St. John  
 Edward A. St. John  

 
 

 


