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Item 1.01 Entry into a Material Definitive Agreement.
Commercialization and Distribution Binding Term Sheet

On September 16, 2024, Capricor Therapeutics, Inc. (the “Company” or “Capricor”) entered into a Binding Term Sheet (the “Term Sheet”) with
Nippon Shinyaku, Co., Ltd., a Japanese corporation, (“Nippon Shinyaku”) for the commercialization and distribution of deramiocel, the
Company’s lead product candidate, for the treatment of Duchenne muscular dystrophy in the European region, as defined in the Term Sheet.

Subject to finalization of a Definitive Agreement, under the terms of the Term Sheet, Capricor will be responsible for the development and
manufacturing of deramiocel for potential approval in the European region. Nippon Shinyaku will be responsible for the sales and distribution of
deramiocel in the European region. Capricor will sell commercial product to Nippon Shinyaku and, in addition, will receive a double-digit share
of product revenue and additional development and sales-based milestone payments.

In addition, Nippon Shinyaku has agreed to invest $15.0 million for the purchase of common stock of the Company at a 20% premium based on
the 60-day volume-weighted average price (“VWAP”) of the Company’s common stock through closing of market trading on September 16,
2024. Capricor will also receive an upfront payment of $20.0 million upon execution of the Definitive Agreement, with potential additional
development and sales-based milestone payments of up to $715.0 million.

The Company expects to file the Term Sheet as an exhibit to its Quarterly Report on Form 10-Q for the period ended September 30, 2024 and
intends to seek confidential treatment for certain terms and provisions of the Term Sheet. The foregoing description is a summary of the material
terms of the Term Sheet, does not purport to be complete, and is qualified in its entirety by reference to the text of the Term Sheet when filed.

Private Placement

On September 16, 2024, the Company entered into Subscription Agreement (the “Subscription Agreement”) with Nippon Shinyaku pursuant to
which on September 16, 2024, the Company issued and sold to Nippon Shinyaku in a private placement (the “Private Placement”), an aggregate
0f 2,798,507 shares (the “Shares”) of the common stock of the Company, par value $0.001 per share (the “Common Stock™), at a price per Share
of $5.36, which was issued at a 20% premium to the 60-day VWAP, for an aggregate purchase price of approximately $15.0 million. The
Subscription Agreement also includes lock-up provisions restricting Nippon Shinyaku from selling or otherwise disposing of shares of Common
Stock until the six month anniversary of the Closing Date.

In connection with the Private Placement, the Company also entered into a Registration Rights Agreement with Nippon Shinyaku on September
16, 2024 (the “Registration Rights Agreement”). Pursuant to the terms of the Registration Rights Agreement, the Company is obligated (i) to
prepare and file with the Securities and Exchange Commission (the “SEC”) a registration statement (the “Registration Statement”) to register for
resale the Shares, and (ii) to use its reasonable best efforts to cause the Registration Statement to be declared effective by the SEC as soon as
practicable, in each case subject to certain deadlines.

The foregoing descriptions of the Subscription Agreement and the Registration Rights Agreement do not purport to be complete and are qualified
in their entirety by reference to the form of Subscription Agreement and the Registration Rights Agreement, which are filed as Exhibit 10.1 and
Exhibit 10.2, respectively, to this Current Report on Form 8-K and are incorporated herein by reference.

The representations, warranties and covenants contained in the Subscription Agreement and the Registration Rights Agreement were made solely
for the benefit of the parties to the Subscription Agreements and the Registration Rights Agreement and may be subject to limitations agreed
upon by the contracting parties. Accordingly, the Subscription Agreement and the Registration Rights Agreement are incorporated herein by
reference only to provide investors with information regarding the terms of the Subscription Agreement and the Registration Rights Agreement
and not to provide investors with any other factual information regarding the Company or its business, and should be read in conjunction with the
disclosures in the Company’s periodic reports and other filings with the SEC.




In connection with the Private Placement, and as part of the Subscription Agreement, the Company and Nippon Shinyaku further agreed to amend
Section 2(e) of the Common Stock Purchase Warrant issued by the Company to Nippon Shinyaku on September 29, 2023. In that amendment,
Nippon Shinyaku agreed that it shall not be permitted to exercise its right to purchase shares under the Common Stock Purchase Warrant to the
extent that such exercise would cause Nippon Shinyaku to own more than 19.99 percent of the Company’s shares outstanding immediately after
giving effect to such exercise.

Item 3.02 Unregistered Sales of Equity Securities.

Pursuant to the Private Placement described in Item 1.01 of this Current Report on Form 8-K, which description is incorporated by reference into
this Item 3.02 in its entirety, on September 16, 2024, the Company sold the Shares to an “accredited investor,” as that term is defined in the
Securities Act of 1933, as amended (the “Securities Act”), and in reliance on the exemption from registration afforded by Section 4(a)(2) of the
Securities Act and Rule 506 of Regulation D promulgated under the Securities Act and corresponding provisions of state securities or “blue sky”
laws. Nippon Shinyaku represented to the Company that it was an “accredited investor,” as defined in Regulation D, and was acquiring the Shares
for investment only and not with a view towards, or for resale in connection with, the public sale or distribution thereof. Accordingly, the Shares
have not been registered under the Securities Act and such Shares 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
exhibit attached hereto is an offer to sell or the solicitation of an offer to buy shares of Common Stock or other securities of the Company.

Item 7.01. Regulation FD Disclosure.

On September 17, 2024, the Company issued a press release announcing the Term Sheet and the Private Placement. A copy of the press release
has been furnished as Exhibit 99.1 hereto and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
10.1 Subscription Agreement.

10.2 Registration Rights Agreement.

10.3 Letter of Intent.

99.1 Press Release, titled “Capricor Therapeutics Signs Binding Term Sheet with Nippon Shinyaku for European Expansion and
Commercialization of Deramiocel for the Treatment of Duchenne Muscular Dystrophy”, dated September 17. 2024.

104 Cover Page Interactive Data File (formatted as inline XBRL).




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: September 17, 2024 By: /s/ Linda Marban, Ph.D.

Linda Marban, Ph.D.
Chief Executive Officer




Exhibit 10.1
Execution Version
SIGNATURE PAGE TO SUBSCRIPTION AGREEMENT

The undersigned has caused this Subscription Agreement to be duly executed by its authorized signatory as of the date
of this Subscription Agreement as set forth in the Preamble below.

Name of Investor:  Nippon Shinyaku Co., Ltd.

Signature: /s/ Takanori Edamitsu
Name (print): Takanori Edamitsu
Title: Director, Business Management & Sustainability

Aggregate Purchase Price (Subscription Amount):

$ 15,000,000.00

Number of Shares to be Acquired: 2,798,507

Tax ID No.: Not Applicable

Address for Notice/Residency of Investor:

c/o Nippon Shinyaku Co., Ltd.

Street: 14, Nishinosho-Monguchi-cho, Kisshoin, Minami-ku
City/State/Zip: Kyoto 601-8550, Japan

Attention: Department Manager, Legal Department

Telephone No.: (+81) 753219104

Facsimile No.: (+81) 75321 9128

E-mail Address:

Delivery Instructions:
(if different than above)
c/o

Street:

City/State/Zip:
Attention:

Telephone No.:

[SIGNATURE PAGES CONTINUE]




SIGNATURE PAGE TO SUBSCRIPTION AGREEMENT

The undersigned has caused this Subscription Agreement to be duly executed by its authorized signatory as of the date
of this Subscription Agreement as set forth in the Preamble below.

CAPRICOR THERAPEUTICS, INC.

By: /s/ Linda Marban, Ph.D.

Name: Linda Marban, Ph.D.
Title:  Chief Executive Officer

[Signature Page to Subscription Agreement]




SUBSCRIPTION AGREEMENT

This Subscription Agreement (this “Subscription”) is dated as of September 16, 2024, by and between CAPRICOR
THERAPEUTICS, INC., a Delaware corporation (the “Company”), and the investor identified on the signature page hereto
(the “Investor”). The Company and the Investor are sometimes referred to herein as the “Parties.”

RECITALS

A. The Company wishes to issue and sell to the Investor, and the Investor wishes to purchase from the Company,
upon the terms and conditions stated in this Subscription, 2,798,507 shares (the “Shares”) of Common Stock, par value $0.001
per share, of the Company (the “Common Stock™).

B. The Company and the Investor are executing and delivering this Subscription in reliance upon the exemption
from securities registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”), and
Rule 506 of Regulation D (“Regulation D) as promulgated by the United States Securities and Exchange Commission (the
“SEC”) under the Securities Act.

C. Concurrently with the execution of this Subscription, the Company and the Investor are entering into a separate
registration rights agreement (the “Registration Rights Agreement”).

NOW, THEREFORE, in consideration of the mutual covenants contained in this Subscription, and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Company and the Investor hereby
agree as follows:

1. Definitions. As used in this Subscription, the following terms shall have the following respective meanings:
“Accredited Investor Questionnaire” shall have the meaning assigned to such term in 5(b).
“Advisors” shall have the meaning assigned to such term in Section 4(a).

“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled
by or is under common control with a Person as such terms are used in and construed under Rule 405 under the Securities Act.

“Board of Directors” means the board of directors of the Company.
“Commission” means the United States Securities and Exchange Commission.

“Common Stock” means the common stock of the Company, par value $0.001 per share, and any other class of
securities into which such securities may hereafter be reclassified or changed.

“Discussion Time” shall have the meaning assigned to such term in Section 4(b).




“Environmental Laws” shall have the meaning assigned to such term in Section 3(m).
“Evaluation Date” shall have the meaning ascribed to such term in Section 3(s).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

“FCPA” means the Foreign Corrupt Practices Act of 1977, as amended.

“FDA” shall have the meaning ascribed to such term in Section 3(ff).

“FDCA” shall have the meaning ascribed to such term in Section 3(ff).

“GAAP” shall have the meaning ascribed to such term in Section 3(h).

“Hazardous Materials” shall have the meaning assigned to such term in Section 3(m).
“Intellectual Property Rights” shall have the meaning ascribed to such term in Section 3(p).

“Letter of Intent’ means the letter of intent dated as of September 16, 2024, by and between the Company and the
Investor, with respect to the grant by the Company to the Investor of the exclusive right to distribute deramiocel for the
treatment of Duchenne muscular dystrophy in Europe.

“Liens” means a lien, charge, pledge, security interest, encumbrance, right of first refusal, preemptive right or other
restriction.

“Lock-Up Period” shall have the meaning assigned to such term in Section 5(c).

“Material Adverse Effect” shall mean any change, event, circumstance, development, condition, occurrence or effect
that, individually or in the aggregate, (a) is materially adverse to the business, financial condition, properties, assets, liabilities,
stockholders’ equity or results of operations of the Company and its Subsidiaries, taken as a whole, or (b) materially delays or
materially impairs the ability of the Company to comply, or prevents the Company from complying, with its obligations under
this Subscription, the other Transaction Documents, or with respect to the Closing or would reasonably be expected to do so;
provided, however, that none of the following will be deemed in themselves, either alone or in combination, to constitute, and
that none of the following will be taken into account in determining whether there has been or will be, a Material Adverse
Effect under subclause (a) of this definition:

(1) any change generally affecting the economy, financial markets or political, economic or regulatory conditions in the
United States or any other geographic region in which the Company conducts business, provided that the Company is not
disproportionately affected thereby;

(i1) general financial, credit or capital market conditions, including interest rates or exchange rates, or any changes
therein, provided that the Company is not disproportionately affected thereby;




(iii) any change that generally affects industries in which the Company and its Subsidiaries conduct business, provided
that the Company is not disproportionately affected thereby;

(iv) earthquakes, hurricanes, tsunamis, tornadoes, floods, mudslides, fires or other natural disasters, weather
conditions, global pandemics, including the COVID-19 pandemic and related strains, epidemic or similar health emergency,
and other force majeure events in the United States or any other location, provided that the Company is not disproportionately
affected thereby;

(v) national or international political or social conditions (or changes in such conditions), whether or not pursuant to
the declaration of a national emergency or war, or the occurrence of any military or terrorist attack, provided that the
Company is not disproportionately affected thereby;

(vi) material changes in laws after the date of this Subscription; and

(vii) in and of itself, any material failure by the Company to meet any published or internally prepared estimates of
revenues, expenses, earnings or other economic performance for any period ending on or after the date of this Subscription (it
being understood that the facts and circumstances giving rise to such failure may be deemed to constitute, and may be taken
into account in determining whether there has been, a Material Adverse Effect to the extent that such facts and circumstances
are not otherwise described in clauses (i)-(vi) of this definition).

“Material Permits” shall have the meaning ascribed to such term in Section 3(n).
“Money Laundering Laws” shall have the meaning ascribed to such term in Section 3(hh).

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint
venture, limited liability company, joint stock company, government (or an agency or subdivision thereof) or other entity of
any kind.

“Pharmaceutical Product” shall have the meaning ascribed to such tern in Section 3(ff).
“Proceeding” means an action, claim, suit, investigation or proceeding.
“Required Approvals” shall have the meaning ascribed to such term in Section 3(e).

“Rule 144" means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be
amended or interpreted from time to time, or any similar rule or regulation hereafter adopted by the Commission having
substantially the same purpose and effect as such Rule.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.




“Shares” means the shares of Common Stock issued or issuable to the Investor pursuant to this Subscription.

“Short Sales” means all “short sales” as defined in Rule 200 of Regulation SHO under the Exchange Act (but shall not
be deemed to include locating and/or borrowing shares of Common Stock).

“Subscription Amount” means, as to the Investor, the aggregate amount to be paid for Shares purchased hereunder as
specified below such Investor’s name on the signature page of this Subscription and next to the heading “Subscription
Amount,” in United States dollars and in immediately available funds.

“Subsidiary” means any subsidiary of the Company as set forth in the SEC Reports, and shall, where applicable, also
include any direct or indirect subsidiary of the Company formed or acquired after the date hereof.

“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted
for trading on the date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq
Global Select Market, the New York Stock Exchange, OTCQB or OTCQX (or any successors to any of the foregoing).

“Transaction Documents” shall have the meaning assigned to such term under Section 4(a).

“Transfer Agent” means Equiniti Trust Company, LLC, the current transfer agent of the Company, and any successor
transfer agent of the Company.

2. Subscription.

(a) The Investor agrees to buy, and the Company agrees to sell and issue to the Investor, 2,798,507 Shares for an
aggregate purchase price of $5.36 (the “Subscription Amount”).

(b) The completion of the purchase and sale of the Shares (the “Closing”) shall take place at the offices of Sidley
Austin LLP, located at 1001 Page Mill Road, Building 1 Palo Alto, California 94304, or at such other location(s) or remotely
by facsimile transmission or other electronic means as the parties may mutually agree, on September 20, 2024, or such other
date mutually agreed upon by the Parties. At the Closing, (i) the Investor shall pay the Subscription Amount by wire transfer
of immediately available funds to the Company to such bank account or accounts as shall be designated by the Company and
(i1) the Company shall cause the Shares to be delivered to the Investor, with the delivery of the Shares to be made through
book entry confirmation from the Company’s Transfer Agent.

3. Representations and Warranties of the Company. Except as set forth in the SEC Reports, which shall qualify any
representation or otherwise made herein, but excluding any disclosures set




forth under the headings “Risk Factors,” or disclosure of risks set forth in any “forward-looking statements” disclaimer, or
disclosures in any other statements that are similarly cautionary or predictive in nature, the Company hereby makes the
following representations and warranties to the Investor:

(a) Subsidiaries. All of the direct and indirect subsidiaries of the Company are set forth in the SEC Reports.
Except as set forth in the SEC Reports, the Company owns, directly or indirectly, all of the capital stock or other equity
interests of each Subsidiary free and clear of any Liens, and all of the issued and outstanding shares of capital stock of each
Subsidiary are validly issued and are fully paid, non-assessable and free of preemptive and similar rights to subscribe for or
purchase securities.

(b) Organization and Qualification. The Company and each of the Subsidiaries is an entity duly
incorporated or otherwise organized, validly existing and in good standing under the laws of the jurisdiction of its
incorporation or organization, with the requisite power and authority to own and use its properties and assets and to carry on
its business as currently conducted. Neither the Company nor any Subsidiary is in violation nor default of any of the
provisions of its respective certificate or articles of incorporation, bylaws or other organizational or charter documents. Each of
the Company and the Subsidiaries is duly qualified to conduct business and is in good standing as a foreign corporation or
other entity in each jurisdiction in which the nature of the business conducted or property owned by it makes such
qualification necessary, except where the failure to be so qualified or in good standing, as the case may be, would not have or
reasonably be expected to result in a Material Adverse Effect and no Proceeding has been instituted in any such jurisdiction
revoking, limiting or curtailing or seeking to revoke, limit or curtail such power and authority or qualification.

() Authorization; Enforcement. The Company has the requisite corporate power and authority to enter into
and to consummate the transactions contemplated by this Subscription and each of the other Transaction Documents and
otherwise to carry out its obligations hereunder and thereunder. The execution and delivery of this Subscription and each of the
other Transaction Documents by the Company and the consummation by it of the transactions contemplated hereby and
thereby have been duly authorized by all necessary action on the part of the Company and no further action is required by the
Company, the Board of Directors or the Company’s stockholders in connection herewith or therewith other than in connection
with the Required Approvals (as defined below). This Subscription and each other Transaction Document to which it is a party
has been (or upon delivery will have been) duly executed by the Company and, when delivered in accordance with the terms
hereof and thereof, will constitute the valid and binding obligation of the Company enforceable against the Company in
accordance with its terms, except (i) as limited by general equitable principles and applicable bankruptcy, insolvency,
reorganization, moratorium and other laws of general application affecting enforcement of creditors’ rights generally, (ii) as
limited by laws relating to the availability of specific performance, injunctive relief or other equitable remedies and (iii)
insofar as indemnification and contribution provisions may be limited by applicable law.

(d) No Conflicts. The execution, delivery and performance by the Company of this Subscription and the
other Transaction Documents to which it is a party, the issuance and sale of the Shares and the consummation by it of the
transactions contemplated hereby and thereby do




not and will not (i) conflict with or violate any provision of the Company’s or any Subsidiary’s certificate or articles of
incorporation, bylaws or other organizational or charter documents, or (ii) conflict with, or constitute a default (or an event that
with notice or lapse of time or both would become a default) under, result in the creation of any Lien upon any of the

properties or assets of the Company or any Subsidiary, or give to others any rights of termination, amendment, anti-dilution or
similar adjustments, acceleration or cancellation (with or without notice, lapse of time or both) of, any agreement, credit
facility, debt or other instrument (evidencing a Company or Subsidiary debt or otherwise) to which the Company or any

Subsidiary is a party or by which any property or asset of the Company or any Subsidiary is bound or affected, or (iii) subject
to the Required Approvals, conflict with or result in a violation of any law, rule, regulation, order, judgment, injunction,

decree or other restriction of any court or governmental authority to which the Company or a Subsidiary is subject (including
federal and state securities laws and regulations), or by which any property or asset of the Company or a Subsidiary is bound or
affected; except in the case of each of clauses (ii) and (iii), such as would not have or reasonably be expected to result in a
Material Adverse Effect.

(e) Filings, Consents and Approvals. The Company is not required to obtain any consent, waiver,
authorization or order of, give any notice to, or make any filing or registration with, any court or other federal, state, local or
other governmental authority or other Person in connection with the execution, delivery and performance by the Company of
the Transaction Documents, other than: (i) the filings required pursuant to Section 5(a) of this Subscription, (ii) application(s)
to each applicable Trading Market for the listing of the Shares for trading thereon in the time and manner required thereby, (ii)
such filings as are required to be made under applicable state securities laws and/or the rules of the Financial Industry
Regulatory Authority, Inc., and (iii) the filing of the registration statement required to be filed by the Registration Rights
Agreement (collectively, the “Required Approvals™).

® Issuance of the Securities; Registration. The Shares are duly authorized and, when issued and paid for in
accordance with the applicable Transaction Documents, will be duly and validly issued, fully paid and nonassessable, and free
and clear of all Liens imposed by the Company. The Company has reserved from its duly authorized capital stock the
maximum number of shares of Common Stock issuable pursuant to this Subscription. Subject to the accuracy of the
representations and warranties made by the Investor in Section 4 hereof, the offer and sale of the Shares to the Investor is and
will be, in compliance with applicable exemptions from (i) the registration and prospectus delivery requirements of the
Securities Act and (ii) the registration and qualification requirements of applicable securities laws of the states of the United
States.

(2) Capitalization. The authorized capital stock of the Company consists of 100,000,000 shares of Common
Stock and 5,000,000 shares of preferred stock, par value $0.001 per share. The Company’s disclosure of its issued and
outstanding capital stock in the SEC Reports containing such disclosure was accurate in all material respects as of the date
indicated in such SEC Reports. All of the issued and outstanding shares of Common Stock have been duly authorized and
validly issued and are fully paid and non-assessable. None of the outstanding shares of capital stock of the Company were
issued in violation of any preemptive or other similar rights of any securityholder of the Company which have not been
waived.




(h) SEC Reports; Financial Statements. The Company has filed all reports, schedules, forms, statements and
other documents required to be filed by the Company under the Securities Act and the Exchange Act, including pursuant to
Section 13(a) or 15(d) thereof, for the year preceding the date hereof (or such shorter period as the Company was required by
law or regulation to file such material) (the foregoing materials, including the exhibits thereto and documents incorporated by
reference therein being collectively referred to herein as the “SEC Reports”) on a timely basis or has received a valid
extension of such time of filing and has filed any such SEC Reports prior to the expiration of any such extension. As of their
respective dates, the SEC Reports complied in all material respects with the requirements of the Securities Act and the
Exchange Act, as applicable, and none of the SEC Reports, when filed, contained any untrue statement of a material fact or
omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading. The financial statements of the Company included in the SEC
Reports complied in all material respects with applicable accounting requirements and the rules and regulations of the
Commission with respect thereto as in effect at the time of filing. Such financial statements have been prepared in accordance
with United States generally accepted accounting principles applied on a consistent basis during the periods involved
(“GAAP”), except as may be otherwise specified in such financial statements or the notes thereto and except that unaudited
financial statements may not contain all footnotes required by GAAP, and fairly present in all material respects the financial
position of the Company and its consolidated Subsidiaries as of and for the dates thereof and the results of operations and cash
flows for the periods then ended, subject, in the case of unaudited statements, to normal, immaterial, year-end audit
adjustments.

(i) Material Changes; Undisclosed Events, Liabilities or Developments. Since the date of the most recent
unaudited financial statements included within the SEC Reports, except as disclosed in the SEC Reports, (i) there has been no

event, occurrence or development that has had or that would reasonably be expected to result in a Material Adverse Effect, (ii)
the Company has not incurred any material liabilities (contingent or otherwise) other than (A) trade payables and accrued
expenses incurred in the ordinary course of business consistent with past practice and (B) liabilities not required to be reflected
in the Company’s financial statements pursuant to GAAP or disclosed in filings made with the Commission, (iii) the Company
has not altered its method of accounting, (iv) the Company has not declared or made any dividend or distribution of cash or
other property to its stockholders or purchased, redeemed or made any agreements to purchase or redeem any shares of its
capital stock and (v) the Company has not issued any equity securities to any officer, director or Affiliate, except pursuant to
existing Company equity plans or arrangements.

)] Litigation. There is no Proceeding and, to the knowledge of the Company, there is no threatened
Proceeding which (i) could adversely affect or challenge the legality, validity or enforceability of any of the Transaction
Documents or the Shares or (ii) would, if there were an unfavorable decision, have or reasonably be expected to result in a
Material Adverse Effect. Neither the Company nor any Subsidiary, nor any director or officer thereof (in his or her capacity as
such), is or has been the subject of any Proceeding involving a claim of violation or liability under federal or state securities
laws or a claim of breach of fiduciary duty. There has not been, and to the knowledge of the Company, there is not pending or
contemplated, any investigation by the Commission involving the Company or any current or former director or officer of the




Company (in his or her capacity as such). The Commission has not issued any stop order or other order suspending the
effectiveness of any registration statement filed by the Company or any Subsidiary under the Exchange Act or the Securities
Act.

(k) Labor Relations. No labor dispute exists or, to the knowledge of the Company, is imminent with respect
to any of the employees of the Company, which would reasonably be expected to result in a Material Adverse Effect. None of
the Company’s or its Subsidiaries’ employees is a member of a union that relates to such employee’s relationship with the
Company or such Subsidiary, and neither the Company nor any of its Subsidiaries is a party to a collective bargaining
agreement, and the Company and its Subsidiaries believe that their relationships with their employees are good. To the
knowledge of the Company, no executive officer of the Company or any Subsidiary, is, or is now expected to be, in violation
of any material term of any employment contract, confidentiality, disclosure or proprietary information agreement or non-
competition agreement, or any other contract or agreement or any restrictive covenant in favor of any third party, and the
continued employment of each such executive officer does not subject the Company or any of its Subsidiaries to any liability
with respect to any of the foregoing matters. The Company and its Subsidiaries are in compliance with all U.S. federal, state,
local and foreign laws and regulations relating to employment and employment practices, terms and conditions of employment
and wages and hours, except where the failure to be in compliance would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect.

) Compliance. Neither the Company nor any Subsidiary: (i) is in default under or in violation of (and no
event has occurred that has not been waived that, with notice or lapse of time or both, would result in a default by the
Company or any Subsidiary under), nor has the Company or any Subsidiary received written notice of a claim that it is in
default under or that it is in violation of, any indenture, loan or credit agreement or any other agreement or instrument to which
it is a party or by which it or any of its properties is bound (whether or not such default or violation has been waived), (ii) is in
violation of any judgment, decree or order of any court, arbitrator or other governmental authority or (iii) is or has been in
violation of any statute, rule, ordinance or regulation of any governmental authority, including without limitation all foreign,
federal, state and local laws relating to taxes, environmental protection, occupational health and safety, product quality and
safety and employment and labor matters, except in each case as would not have or reasonably be expected to result in a
Material Adverse Effect.

(m)  Environmental Laws. The Company and its Subsidiaries (i) are in compliance with all federal, state,
local and foreign laws relating to pollution or protection of human health or the environment (including ambient air, surface
water, groundwater, land surface or subsurface strata), including laws relating to emissions, discharges, releases or threatened
releases of chemicals, pollutants, contaminants, or toxic or hazardous substances or wastes (collectively, “Hazardous
Materials™) into the environment, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage,
disposal, transport or handling of Hazardous Materials, as well as all authorizations, codes, decrees, demands, or demand
letters, injunctions, judgments, licenses, notices or notice letters, orders, permits, plans or regulations, issued, entered,
promulgated or approved thereunder (“Environmental Laws”); (ii) have received all permits licenses or other approvals
required of them under applicable Environmental Laws to




conduct their respective businesses; and (iii) are in compliance with all terms and conditions of any such permit, license or
approval where in each clause (i), (ii) and (iii), the failure to so comply would be reasonably expected to have, individually or
in the aggregate, a Material Adverse Effect.

(n) Regulatory Permits. The Company and the Subsidiaries possess all certificates, authorizations and
permits issued by the appropriate federal, state, local or foreign regulatory authorities necessary to conduct their respective
businesses as described in the SEC Reports, except where the failure to possess such permits would not reasonably be
expected to result in a Material Adverse Effect (“Material Permits”), and neither the Company nor any Subsidiary has
received any notice of proceedings relating to the revocation or modification of any Material Permit.

(0) Title to Assets. The Company and the Subsidiaries have good and marketable title in all real and
personal property owned by them that is material to the business of the Company and the Subsidiaries, in each case free and
clear of all Liens, except for (i) Liens as do not materially affect the value of such property and do not materially interfere with
the use made and proposed to be made of such property by the Company and the Subsidiaries, (ii) Liens for the payment of
federal, state or other taxes, for which appropriate reserves have been made therefor in accordance with GAAP and, the
payment of which is neither delinquent nor subject to penalties and (iii) Liens that would not, individually or in the aggregate,
have or reasonably be expected to have a Material Adverse Event. Any real property and facilities held under lease by the
Company and the Subsidiaries are held by them under valid, subsisting and enforceable leases with which the Company and
the Subsidiaries are in compliance in all material respects.

(p) Intellectual Property. The Company and the Subsidiaries have, or have rights to use, all patents, patent
applications, trademarks, trademark applications, service marks, trade names, trade secrets, inventions, copyrights, licenses
and other intellectual property rights and similar rights necessary or required for use in connection with their respective
businesses as described in the SEC Reports and where the failure to so have would have a Material Adverse Effect
(collectively, the “Intellectual Property Rights”). Neither the Company nor any Subsidiary has received a written notice that
any of the material Intellectual Property Rights has expired, terminated or been abandoned, or is expected to expire or
terminate or be abandoned, within two (2) years from the date of this Subscription, other than in accordance with the terms of
the Intellectual Property Rights. Neither the Company nor any Subsidiary has received, since the date of the most recent
unaudited financial statements included within the SEC Reports, a written notice of a claim or otherwise has any knowledge
that the Intellectual Property Rights violate or infringe upon the rights of any Person, except as would not have or reasonably
be expected to not have a Material Adverse Effect. To the knowledge of the Company, all such Intellectual Property Rights are
enforceable and there is no existing infringement by another Person of any of the Intellectual Property Rights. The Company
and its Subsidiaries have taken reasonable security measures to protect the secrecy, confidentiality and value of all of their
intellectual properties, except where failure to do so would not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect.

) Insurance. The Company and the Subsidiaries are insured by insurers of recognized financial
responsibility against such losses and risks and in such amounts as are prudent




and customary in the businesses in which the Company and the Subsidiaries are engaged. Neither the Company nor any
Subsidiary has any reason to believe that it will not be able to renew its existing insurance coverage as and when such
coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its business.

(r) Related Person Transactions. There are no business relationships or related person transactions, as
defined in Item 404 of Regulation S-K under the Exchange Act, involving the Company or any Subsidiary or any other person
required to be described in the SEC Reports which have not been described as required.

(s) Sarbanes-Oxley: Internal Accounting Controls. The Company and the Subsidiaries are in compliance in
all material respects with any and all applicable requirements of the Sarbanes-Oxley Act of 2002 that are effective as of the
date hereof, and any and all applicable rules and regulations promulgated by the Commission thereunder that are effective as
of the date hereof and as of the Closing. The Company and the Subsidiaries maintain a system of internal accounting controls
sufficient to provide reasonable assurance that: (i) transactions are executed in accordance with management’s general or
specific authorization , (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity
with GAAP and to maintain asset accountability, (iii) access to assets is permitted only in accordance with management’s
general or specific authorization, and (iv) the recorded accountability for assets is compared with the existing assets at
reasonable intervals and appropriate action is taken with respect to any differences. The Company and the Subsidiaries have
established disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(¢e) and 15d-15(¢e)) for the Company
and the Subsidiaries and designed such disclosure controls and procedures to ensure that information required to be disclosed
by the Company in the reports it files or submits under the Exchange Act is recorded, processed, summarized and reported,
within the time periods specified in the Commission’s rules and forms. The Company’s certifying officers have evaluated the
effectiveness of the disclosure controls and procedures of the Company and the Subsidiaries as of the end of the period
covered by the most recently filed periodic report under the Exchange Act (such date, the “Evaluation Date”). The Company
presented in its most recently filed periodic report under the Exchange Act the conclusions of the certifying officers about the
effectiveness of the disclosure controls and procedures based on their evaluations as of the Evaluation Date. Since the
Evaluation Date, there have been no changes in the internal control over financial reporting (as such term is defined in the
Exchange Act) of the Company and its Subsidiaries that have materially affected, or is reasonably likely to materially affect,
the internal control over financial reporting of the Company and its Subsidiaries.

t) Certain Fees. Except for fees and commissions payable by the Company to a placement agent, if any, in
connection with this transaction, no brokerage or finder’s fees or commissions are or will be payable by the Company or any
Subsidiary to any broker, financial advisor or consultant, finder, placement agent, investment banker, bank or other Person
with respect to the transactions contemplated by the Transaction Documents. The Investor shall have no obligation with
respect to any fees or with respect to any claims made by or on behalf of other Persons for fees of a type contemplated in this
Section that may be due in connection with the transactions contemplated by the Transaction Documents.




(u) Investment Company. The Company is not, and immediately after receipt of payment for the Shares
will not be, an “investment company” within the meaning of the Investment Company Act of 1940, as amended.

) Registration Rights. Except as set forth in the SEC Reports and the Transaction Documents, no Person
has any right to cause the Company or any Subsidiary to effect the registration under the Securities Act of any securities of the
Company or any Subsidiary.

(w)  Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section 12(b) or
12(g) of the Exchange Act, and the Company has taken no action designed to, or which to its knowledge is likely to have the
effect of, terminating the registration of the Common Stock under the Exchange Act nor has the Company received any
notification that the Commission is contemplating terminating such registration. Except as set forth in the SEC Reports, the
Company has not, in the 12 months preceding the date hereof, received notice from any Trading Market on which the
Common Stock is or has been listed or quoted to the effect that the Company is not in compliance with the listing or
maintenance requirements of such Trading Market. The Common Stock is currently eligible for electronic transfer through the
Depository Trust Company or another established clearing corporation and the Company is current in payment of the fees to
the Depository Trust Company (or such other established clearing corporation) in connection with such electronic transfer.

x) Disclosure. Except with respect to the material terms and conditions of the transactions contemplated by
the Transaction Documents, the Company confirms that neither it nor any other Person acting on its behalf has provided the
Investor or its agents or counsel with any information that it believes constitutes or might constitute material, non-public
information which is not otherwise disclosed in the Transaction Documents. The Company is not in possession of any material
non-public information with respect to the Company (other than the transaction contemplated by the Transaction Documents)
immediately prior to the execution of this Agreement. The Company understands and confirms that the Investor will rely on
the foregoing representation in effecting transactions in securities of the Company. All of the disclosure furnished by or on
behalf of the Company to the Investor regarding the Company and its Subsidiaries, their respective businesses and the
transactions contemplated hereby is true and correct in all material respects and does not contain any untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements made therein, in the light of the
circumstances under which they were made, not misleading (it being understood that such disclosure furnished by or on behalf
of the Company to the Investor includes the SEC Reports). The Company acknowledges and agrees that the Investor does not
make or has not made any representations or warranties with respect to the transactions contemplated hereby other than those
specifically set forth in Section 4 hereof.

) No Integrated Offering. Assuming the accuracy of the Investor’s representations and warranties set
forth in Section 4, neither the Company, nor any of its Affiliates, nor any Person acting on its or their behalf has, directly or
indirectly, made any offers or sales of any security or solicited any offers to buy any security, under circumstances that would
cause this offering of the Shares to be integrated with prior offerings by the Company for purposes of any applicable
shareholder approval provisions of any Trading Market on which any of the securities of the Company are listed or
designated.




(2) Tax Status. Except for matters that would not, individually or in the aggregate, have or reasonably be
expected to result in a Material Adverse Effect, the Company and its Subsidiaries each (i) has made or filed all United States
federal, state and local income and all foreign income and franchise tax returns, reports and declarations required by any
jurisdiction to which it is subject, (ii) has paid all taxes and other governmental assessments and charges that are material in
amount, shown or determined to be due on such returns, reports and declarations, except for such taxes, if any, as are being
contested in good faith and as to which adequate reserves have been established by the Company and (iii) has set aside on its
books provision reasonably adequate for the payment of all material taxes for periods subsequent to the periods to which such
returns, reports or declarations apply. There are no unpaid taxes in any material amount claimed to be due by the taxing
authority of any jurisdiction, and the officers of the Company or of any Subsidiary know of no basis for any such claim.

(aa)  Foreign Corrupt Practices. Neither the Company nor any Subsidiary, nor to the knowledge of the
Company or any Subsidiary, any agent or other person acting on behalf of the Company or any Subsidiary, has (i) directly or
indirectly, used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses related to foreign or
domestic political activity, (ii) made any unlawful payment to foreign or domestic government officials or employees or to any
foreign or domestic political parties or campaigns from corporate funds, (iii) failed to disclose fully any contribution made by
the Company or any Subsidiary (or made by any person acting on its behalf of which the Company is aware) which is in
violation of law, or (iv) violated in any material respect any provision of FCPA.

(bb)  Accountants. The Company’s accounting firm is Rose, Snyder & Jacobs LLP. To the knowledge and
belief of the Company, such accounting firm is a registered public accounting firm as required by the Exchange Act.

(cc)  Acknowledgement Regarding Investor’s Purchase of Securities. The Company acknowledges and
agrees that the Investor is acting solely in the capacity of an arm’s length purchaser with respect to the Transaction Documents

and the transactions contemplated thereby. The Company further acknowledges that the Investor is not acting as a financial
advisor or fiduciary of the Company (or in any similar capacity) with respect to the Transaction Documents and the
transactions contemplated thereby and any advice given by the Investor or any of their respective representatives or agents in
connection with the Transaction Documents and the transactions contemplated thereby is merely incidental to the Investor’s
purchase of the Shares. The Company further represents to each Investor that the Company’s decision to enter into this
Subscription and the other Transaction Documents has been based solely on the independent evaluation of the transactions
contemplated hereby by the Company and its representatives.

(dd) Acknowledgment Regarding Investor’s Trading Activity . Anything in this Subscription or elsewhere
herein to the contrary notwithstanding (except for Sections 4(b) and 5(a)), it is understood and acknowledged by the Company
that: (i) the Investor has not been asked by the Company to agree, nor has the Investor agreed, to desist from purchasing or
selling, long and/or short, securities of the Company, or “derivative” securities based on securities issued by the Company or
to hold the Shares for any specified term; (ii) past or future open market or other transactions by the Investor, specifically
including, without limitation, Short Sales or “derivative”




transactions, before or after the closing of this or future private placement transactions, may negatively impact the market
price of the Company’s publicly-traded securities; (iii) the Investor, and counter-parties in “derivative” transactions to which
the Investor is a party, directly or indirectly, presently may have a “short” position in the Common Stock, and (iv) the Investor
shall not be deemed to have any affiliation with or control over any arm’s length counter-party in any “derivative” transaction.

(ee)  Regulation M Compliance. The Company has not, and to its knowledge no one acting on its behalf has,
(1) taken, directly or indirectly, any action designed to cause or to result in the stabilization or manipulation of the price of any
security of the Company to facilitate the sale or resale of any of the Shares, (ii) sold, bid for, purchased, or, paid any
compensation for soliciting purchases of, any of the Shares, or (iii) paid or agreed to pay to any Person any compensation for
soliciting another to purchase any other securities of the Company, other than, in the case of clauses (ii) and (iii),
compensation paid to the placement agent, if any, in connection with the placement of the Shares.

(ff)  EDA. As to each product subject to the jurisdiction of the U.S. Food and Drug Administration (“FDA”)
under the Federal Food, Drug and Cosmetic Act, as amended, and the regulations thereunder (“ FDCA”) that is manufactured,
packaged, labeled, tested, distributed, sold, and/or marketed by the Company or any of its Subsidiaries (each such product, a
“Pharmaceutical Product’), such Pharmaceutical Product is being manufactured, packaged, labeled, tested, distributed, sold
and/or marketed by the Company in compliance with all applicable requirements under FDCA and similar laws, rules and
regulations relating to registration, investigational use, premarket clearance, licensure, or application approval, good
manufacturing practices, good laboratory practices, good clinical practices, product listing, quotas, labeling, advertising,
record keeping and filing of reports, except where the failure to be in compliance would not have a Material Adverse Effect.
There is no pending, completed or, to the Company’s knowledge, threatened in writing, Proceeding against the Company or
any of its Subsidiaries, and none of the Company or any of its Subsidiaries has received any notice, warning letter or other
communication from the FDA or any other governmental entity, which (i) contests the premarket clearance, licensure,
registration, or approval of, the uses of, the distribution of, the manufacturing or packaging of, the testing of, the sale of, or the
labeling and promotion of any Pharmaceutical Product, (ii) withdraws its approval of, requests the recall, suspension, or
seizure of, or withdraws or orders the withdrawal of advertising or sales promotional materials relating to, any Pharmaceutical
Product, (iii) imposes a clinical hold on any clinical investigation by the Company or any of its Subsidiaries, (iv) enjoins
production at any facility of the Company or any of its Subsidiaries, (v) enters or proposes to enter into a consent decree of
permanent injunction with the Company or any of its Subsidiaries, or (vi) otherwise alleges any violation of any laws, rules or
regulations by the Company or any of its Subsidiaries, and which, either individually or in the aggregate, would have a
Material Adverse Effect. The properties, business and operations of the Company have been and are being conducted in all
material respects in accordance with all applicable laws, rules and regulations of the FDA. The Company has not been
informed by the FDA that the FDA will prohibit the marketing, sale, license or use in the United States of any product
proposed to be developed, produced or marketed by the Company.

(gg) Office of Foreign Assets Control. Neither the Company nor any Subsidiary nor, to the Company’s
knowledge, any director, officer, agent, employee or affiliate of the




Company or any Subsidiary is currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of
the U.S. Treasury Department (“OFAC”).

(hh) Money Laundering. The operations of the Company and its Subsidiaries are and have been conducted at
all times in compliance with applicable financial record-keeping and reporting requirements of the Currency and Foreign
Transactions Reporting Act of 1970, as amended, applicable money laundering statutes and applicable rules and regulations
thereunder (collectively, the “Money Laundering Laws”), and no Proceeding by or before any court or governmental agency,
authority or body or any arbitrator involving the Company or any Subsidiary with respect to the Money Laundering Laws is
pending or, to the knowledge of the Company or any Subsidiary, threatened in writing.

(i1) Committee on Foreign Investment. The Company does not engage in the design, fabrication,
development, testing, production or manufacture of one or more “critical technologies” within the meaning of the Defense
Production Act of 1950, as amended, including all implementing regulations thereof.

4, Representations, Warranties and Acknowledgments of the Investor.

(a) The Investor hereby represents and warrants as of the date hereof to the Company as follows: (i) it has the full
right, power and authority to enter into this Subscription and to perform all of its obligations hereunder; (ii) this Subscription
has been duly authorized and executed by the Investor and, when delivered in accordance with the terms hereof, will constitute
a valid and binding agreement of the Investor enforceable against the Investor in accordance with its terms, except as such
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the rights and
remedies of creditors generally or subject to general principles of equity; (iii) the execution and delivery of this Subscription
and the consummation of the transactions contemplated hereby do not conflict with or result in a breach of the Investor’s
governing or organizational documents; (iv) at the time the Investor was offered the Shares, it was, and at the date hereof it is,
and on the date of the Closing it will be, an “accredited investor” as defined in Rule 501(a) under the Securities Act; (v) the
Investor is knowledgeable, sophisticated and experienced in making, and is qualified to make, decisions with respect to
investments in securities representing an investment decision like that involved in the purchase of the Shares; (vi) the Investor
and the Investor’s attorneys, accountants, purchaser representatives and/or tax advisors, if any (collectively, “Advisors™), have
received and carefully reviewed each of this Subscription, and the exhibits attached hereto, including the Accredited Investor
Questionnaire (as defined below) and any other documents or agreements explicitly contemplated hereunder, including the
documents to be executed and delivered pursuant to Section 6 hereof (collectively, the “Transaction Documents”) and all
other documents requested by the Investor or its Advisors, if any, and understand the information contained therein, prior to
the execution of this Subscription; (vii) the Investor and its Advisors, if any, have had a reasonable opportunity to ask
questions of and receive answers from the Company’s officers and any other persons authorized by the Company to answer
such questions, concerning, among other related matters, the Shares, the Transaction Documents and the business, financial
condition, results of operations and prospects of the Company and all such questions have been answered by the Company to
the full satisfaction of the Investor and its Advisors, if any; (viii) the Investor has taken no action which would give rise to any
claim by any person for brokerage commissions,




finders’ fees or the like relating to this Subscription or the transactions contemplated hereby; (ix) the Investor is not relying on
the Company or any of its respective employees or agents with respect to the legal, tax, economic and related considerations of
an investment in the Shares, and the Investor has relied on the advice of, or has consulted with, only its own Advisors; (x) the
Investor is satisfied that it has received adequate information with respect to all matters which it or its Advisors, if any,

consider material to its decision to make an investment in the Shares; (xi) except as set forth below, the Investor is not a, and it
has no direct or indirect affiliation or association with any, member of the Financial Industry Regulatory Authority, Inc. or an

Associated Person (as such term is defined under the NASD Membership and Registration Rules Section 1011) as of the date
hereof; and (xii) after giving effect to the amendment to Common Stock Purchase Warrant set forth in Section 8 hereof, the
Investor did not acquire, nor obtained the right to acquire, twenty percent (20%) or more of the Common Stock (or securities
convertible into or exercisable for Common Stock) or the voting power of the Company on a post-transaction basis.

(b) The Investor hereby also represents and warrants as of the date hereof to the Company that, other than the
transactions contemplated hereunder, the Investor has not, directly or indirectly, nor has any person acting on behalf of or
pursuant to any understanding with the Investor, executed any transactions in securities of the Company, including “short
sales” as defined in Rule 200 of Regulation SHO under the Securities Exchange Act of 1934, as amended (“Short Sales”),
during the period commencing from the time that the Investor first became aware of the proposed transactions contemplated
hereunder until the date hereof (the “Discussion Time”). The Investor has maintained the confidentiality of all disclosures
made to it in connection with this transaction (including the existence and terms of this transaction).

5. Other Agreements of the Parties.

(a) Confidentiality. The Investor hereby covenants that until such time as the transactions contemplated by this
Subscription are publicly disclosed by the Company through a press release and/or Current Report on Form 8-K, the Investor
will maintain the confidentiality of all disclosures made to it in connection with this transaction (including the existence and
terms of this transaction).

(b) Accredited Investor Questionnaire. Prior to the Closing, the Investor shall have executed, truthfully completed
and delivered to the Company an Accredited Investor Questionnaire substantially in the form of Exhibit A hereto (the
“Accredited Investor Questionnaire”).

(©) Market Stand-Off Agreement. The Investor hereby agrees that it will not, without the prior written consent of
the Company, during the period commencing on the date of the Closing, and ending 180 days following such date (such
period, the “Lock-Up Period”), (i) lend; offer; pledge; sell; contract to sell; sell any option or contract to purchase; purchase
any option or contract to sell; grant any option, right, or warrant to purchase; or otherwise transfer or dispose of, directly or
indirectly, any shares of Common Stock or any securities convertible into or exercisable or exchangeable (directly or
indirectly) for Common Stock (whether such shares or any such securities are then owned by the Investor or are thereafter
acquired) or (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic
consequences




of ownership of such securities (these actions, collectively, “Transfer””), whether any such transaction described in clause (i) or
(ii) above is to be settled by delivery of Common Stock or other securities, in cash, or otherwise.

The restrictions set forth herein shall not apply to:

1.

any Transfers made by the Investor as a bona fide gift to a charity or educational
institution;;

any Transfers to any shareholder, partner or member of, or owner of a similar equity interest in, the
Investor, as the case may be, if, in any such case, such transfer is not for value; and

any Transfer made by the Investor (a) in connection with the sale or other bona fide transfer in a single
transaction of all or substantially all of the Investor’s share capital, partnership interests, membership
interests or other similar equity interests, as the case may be, or all or substantially all of the Investor’s
assets, in any such case not undertaken for the purpose of avoiding the restrictions imposed by this
Agreement or (b) to another affiliated entity in connection with a corporate restructuring or
reorganization transaction.

(d) Transfer Restrictions.

(@)

Compliance with Laws. In addition to other restrictions set forth in this Section 5, the Investor covenants
that the Shares may be disposed of only pursuant to an effective registration statement under, and in
compliance with the requirements of, the Securities Act, or pursuant to an available exemption from, or
in a transaction not subject to, the registration requirements of the Securities Act, and in compliance with
any applicable state and federal securities laws. In connection with any transfer of the Shares other than
(i) pursuant to an effective registration statement, (ii) to the Company, or (iii) pursuant to Rule 144
(provided that the Investor provides the Company with reasonable assurances (in the form of seller and,
if applicable, broker representation letters) that the Shares may be sold pursuant to such rule), the
Company may require the transferor thereof to provide to the Company an opinion of counsel selected
by the transferor and reasonably acceptable to the Company, the form and substance of which opinion
shall be reasonably satisfactory to the Company, to the effect that such transfer does not require
registration of such transferred Shares under the Securities Act. As a condition of transfer, any such
transferee shall agree in writing to be bound by the terms of this Subscription by executing a joinder
agreement to each of the same, and shall have the rights of the Investor under this Subscription with
respect to such transferred Shares upon such execution.




(il) Legends. Book entry confirmations evidencing the Shares shall bear any legend as required by the “blue
sky” laws of any state and a restrictive legend in substantially the following form, until such time as they
are not required, as reasonably determined by the Company:

THESE SHARES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), OR APPLICABLE STATE SECURITIES LAWS. THE SHARES MAY NOT BE OFFERED
FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SHARES UNDER THE SECURITIES ACT OR (B) AN AVAILABLE EXEMPTION FROM, OR
IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS OR BLUE SKY LAWS AS EVIDENCED BY A
LEGAL OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY AND ITS TRANSFER
AGENT OR (II) UNLESS SOLD PURSUANT TO RULE 144 UNDER SAID ACT.

6. Deliveries

(a) On or prior to the Closing (except as indicated below), the Company shall deliver or cause to be delivered to
each Purchaser the following:

6)] this Agreement duly executed by the Company;
(i1) the Registration Rights Agreement duly executed by the Company;
(iii)  the Letter of Intent duly executed by the Company;

(iv)  a certificate, in form and substance reasonably satisfactory to the Investor, dated as of applicable
Closing and signed by the Chief Executive Officer of the Company certifying as to the fulfillment of the conditions set forth in
Section 7,

W) a certificate, in form and substance reasonably satisfactory to the Investor, of the Secretary of the
Company, dated as of the applicable Closing, (a) certifying the resolutions adopted by the Board of Directors of the Company
or a duly authorized committee thereof approving the transactions contemplated by this Agreement and the issuance of the
Shares, (b) certifying the current versions of the certificate of incorporation, as amended, and bylaws of the Company and (c)
certifying as to the signatures and authority of persons signing this Agreement and related documents on behalf of the
Company; and

(vi)  any related documents and such other documents as may be reasonably requested by the Investor.
(b) On or prior to the Closing, the Investor shall deliver or cause to be delivered to the Company the following:

(i) this Agreement duly executed by the Investor;




(i1) the Registration Rights Agreement duly executed by the Investor; and
(iii)  the Letter of Intent duly executed by the Investor.

7. Closing Conditions.

(a) The obligations of the Company hereunder in connection with the Closing are subject to the following
conditions being met:

§)] the accuracy in all material respects (or, to the extent representations or warranties are qualified by
materiality, in all respects) on the Closing of the representations and warranties of the Investor contained herein (unless as of a
specific date therein in which case they shall be accurate as of such date);

(i)  the obligations, covenants and agreements of the Investor required to be performed at or prior to the
Closing shall have been performed in all material respects; and

(i)  the delivery by the Investor of the items set forth in Section 6(b) of this Agreement.

(b) The respective obligations of the Investor hereunder in connection with the Closing are subject to the following
conditions being met:

(i) the accuracy in all material respects (or, to the extent representations or warranties are qualified by
materiality or Material Adverse Effect, in all respects) when made and on the Closing of the representations and warranties of
the Company contained herein (unless as of a specific date therein in which case they shall be accurate as of such date);

(i)  the obligations, covenants and agreements of the Company required to be performed at or prior to the
Closing shall have been performed in all material respects;

(iii)  the delivery by the Company of the items set forth in Section 6(a) of this Agreement;
(iv)  there shall have been no Material Adverse Effect with respect to the Company since the date hereof; and

W) from the date hereof to the Closing, trading in the Common Stock shall not have been suspended by the
Commission or the Company’s principal Trading Market.

8. Amendment of Common Stock Purchase Warrant. As of the date hereof, Section 2(e) of that certain Common Stock
Purchase Warrant issued by the Company to the Investor or its assigns on September 29, 2023, to purchase up to 2,145,922
shares of common stock, par value $0.001 per share at an exercise price of $5.70 per share, subject to certain adjustments
therein, is hereby amended in its entirety as follows:

(e) Holder’s Exercise Limitations. The Company shall not effect any exercise of this Warrant, and a Holder shall not
have the right to exercise any portion of this Warrant,




pursuant to Section 2 or otherwise, to the extent that after giving effect to such issuance after exercise as set forth on the
applicable Notice of Exercise, the Holder (together with the Holder’s Affiliates, and any other Persons acting as a group

together with the Holder or any of the Holder’s Affiliates (such Persons, “Attribution Parties™)), would beneficially own
in excess of the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the
number of shares of Common Stock beneficially owned by the Holder and its Affiliates and Attribution Parties shall

include the number of shares of Common Stock issuable upon exercise of this Warrant but shall exclude the number of
shares of Common Stock which would be issuable upon the exercise or conversion of the unexercised or nonconverted
portion of any other securities of the Company (including, without limitation, any other Common Stock Equivalents)
subject to a limitation on conversion or exercise analogous to the limitation contained herein beneficially owned by the
Holder or any of its Affiliates or Attribution Parties. Except as set forth in the preceding sentence, for purposes of this

Section 2(e), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the
rules and regulations promulgated thereunder, it being acknowledged by the Holder that the Company is not
representing to the Holder that such calculation is in compliance with Section 13(d) of the Exchange Act and the Holder
is solely responsible for any schedules required to be filed in accordance therewith. To the extent that the limitation
contained in this Section 2(e) applies, the determination of whether this Warrant is exercisable (in relation to other
securities owned by the Holder together with any Affiliates and Attribution Parties) and of which portion of this Warrant
is exercisable shall be in the sole discretion of the Holder, and the submission of a Notice of Exercise shall be deemed to
be the Holder’s determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder
together with any Affiliates and Attribution Parties) and of which portion of this Warrant is exercisable, in each case

subject to the Beneficial Ownership Limitation, and the Company shall have no obligation to verify or confirm the
accuracy of such determination. In addition, a determination as to any group status as contemplated above shall be
determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder.

For purposes of this Section 2(e), in determining the number of outstanding shares of Common Stock, a Holder may rely
on the number of outstanding shares of Common Stock as reflected in (A) the Company’s most recent periodic or annual
report filed with the Commission, as the case may be, (B) a more recent public announcement by the Company or (C) a
more recent written notice by the Company or the Transfer Agent setting forth the number of shares of Common Stock

outstanding. Upon the written or oral request of a Holder, the Company shall within one Trading Day confirm orally and
in writing to the Holder the number of shares of Common Stock then outstanding. In any case, the number of
outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of securities of
the Company, including this Warrant, by the Holder or its Affiliates or Attribution Parties since the date as of which

such number of outstanding shares of Common Stock was reported. The “Beneficial Ownership Limitation” shall be
19.99% of the number of shares of Common Stock outstanding immediately after giving effect to the issuance of shares
of Common Stock issuable upon exercise of this Warrant. The Holder, upon notice to the Company, may increase or

decrease the Beneficial Ownership Limitation provisions of this Section 2(e), provided that the Beneficial Ownership
Limitation in no event exceeds 19.99% of the




number of shares of Common Stock outstanding immediately after giving effect to the issuance of shares of Common
Stock upon exercise of this Warrant held by the Holder and the provisions of this Section 2(e) shall continue to apply.
Any increase in the Beneficial Ownership Limitation will not be effective until the 61st day after such notice is delivered
to the Company. The provisions of this paragraph shall be construed and implemented in a manner otherwise than in
strict conformity with the terms of this Section 2(e) to correct this paragraph (or any portion hereof) which may be
defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changes or
supplements necessary or desirable to properly give effect to such limitation. The limitations contained in this paragraph
shall apply to a successor holder of this Warrant.

9. Miscellaneous.

(a) This Subscription constitutes the entire understanding and agreement among the parties with respect to its
subject matter, and there are no agreements or understandings with respect to the subject matter hereof which are not
contained in this Subscription.

(b) This Subscription may be executed in any number of counterparts, all of which taken together shall constitute
one and the same instrument and shall become effective when counterparts have been signed by each party and delivered to
the other party hereto, it being understood that the parties need not sign the same counterpart. Execution may be made by
delivery by facsimile or by e-mail delivery of a “.pdf” format data file.

(©) The provisions of this Subscription are severable and, in the event that any court or officials of any regulatory
agency of competent jurisdiction shall determine that any one or more of the provisions or part of the provisions contained in
this Subscription shall, for any reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality
or unenforceability shall not affect any other provision or part of a provision of this Subscription and this Subscription shall be
reformed and construed as if such invalid or illegal or unenforceable provision, or part of such provision, had never been
contained herein, so that such provisions would be valid, legal and enforceable to the maximum extent possible, so long as
such construction does not materially adversely affect the economic rights of either party hereto.

(d) All communications hereunder, except as may be otherwise specifically provided herein, shall be in writing and
shall be mailed, hand delivered, sent by a recognized overnight courier or sent via facsimile or by e-mail delivery and
confirmed by letter, to the party to whom it is addressed at the following addresses or such other address as such party may
advise the other in writing:

If to the Company: Capricor Therapeutics, Inc.
10865 Road to the Cure, Suite 150
San Diego, CA 92121
Attention: General Counsel
Email Address: kkrasney@capricor.com

With a copy to (which shall not constitute notice):

Sidley Austin LLP




1001 Page Mill Road, Building 1

Palo Alto, CA 94304

Attention: Rob R. Carlson, Esq.

Email Address: rob.carlson@sidley.com

If to the Investor: as set forth on the Investor’s signature page hereto.

All notices hereunder shall be effective upon receipt by the party to which it is addressed.

(e) No provision of this Subscription may be waived, modified, supplemented or amended except in a written
instrument signed, in the case of an amendment, by the Company and the Investor or, in the case of a waiver, by the party
against whom enforcement of any such waiver is sought. No waiver of any default with respect to any provision, condition or
requirement of this Subscription shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default
or a waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of either party to exercise
any right hereunder in any manner impair the exercise of any such right.

® This Subscription shall be governed by and interpreted in accordance with the laws of the State of Delaware for
contracts to be wholly performed in such state and without giving effect to the principles thereof regarding the conflict of laws.

[Remainder of Page Intentionally Left Blank]




Exhibit 10.2
Execution Version
REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “Agreement”) is made and entered into as of September 16, 2024, by and
among CAPRICOR THERAPEUTICS, INC., a Delaware corporation (the “Company”), and each other party identified on
the signature pages hereto.

This Agreement is made in connection with those certain Subscription Agreements (collectively, the “Subscription
Agreements™), in each case, dated as of the date hereof, by and between the Company and the investor identified on the
signature pages thereto (each such investor, an “Investor” and, collectively, the “Investors™).

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Company and each of the
Holders (as defined below) agree as follows:

1. Definitions. As used in this Agreement, the following terms shall have the following meanings:
“Advice” has the meaning set forth in Section 6(c).

“Affiliate” means, with respect to any Person, any other person which directly or indirectly controls, is controlled by,
or is under common control with, such Person; as such terms are used in and construed under Rule 405 of the Securities Act.

“Agreement” has the meaning set forth in the Preamble.

“Business Day” means any day except Saturday, Sunday, any day which is a federal legal holiday in the United States
or any day on which banking institutions in the State of New York are authorized or required by law or other governmental
action to close.

“Closing Date” means the date on which the completion of the purchases and sales of the Shares pursuant to the
Subscription Agreements occurs; provided, however, that if the purchases and sales of the Shares pursuant to the Subscription
Agreements do not occur on a single date, the Closing Date shall be the date on which the last purchase and sale of Shares
pursuant to a Subscription Agreement occurs.

“Commission” means the Securities and Exchange Commission.

“Common Stock” means the common stock of the Company, par value $0.001 per share, and any securities into which
such common stock may hereinafter be reclassified.

“Company” has the meaning set forth in the Preamble.

“Effective Date” means ecach date that the Registration Statement filed pursuant to Section 2(a) and any post-effective
amendment thereto is declared effective by the Commission.




“Effectiveness Deadline” means, with respect to the Initial Registration Statement or the New Registration Statement,
the 60th calendar day following the Closing Date (or, in the event the Commission reviews and has written comments to the
Initial Registration Statement or the New Registration Statement, the 120t hcalendar day following the Closing Date);
provided, however, that if the Effectiveness Deadline falls on a Saturday, Sunday or other day that the Commission is closed

for business, the Effectiveness Deadline shall be extended to the next Business Day on which the Commission is open for
business.

“Effectiveness Period” has the meaning set forth in Section 2(b).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor statute, and the rules and
regulations promulgated thereunder.

“Filing Deadline” means, with respect to the Initial Registration Statement required to be filed pursuant toSection
2(a), the 30thcalendar day following the Closing Date; provided, however, that if the Filing Deadline falls on a Saturday,

Sunday or other day that the Commission is closed for business, the Filing Deadline shall be extended to the next business day
on which the Commission is open for business.

“FINRA” has the meaning set forth in Section 3(h).

“Holder” or “Holders” means the holder or holders, as the case may be, from time to time of Registrable Securities.
“Indemnified Party” has the meaning set forth in Section 5(c).

“Indemnifying Party” has the meaning set forth in Section 5(c).

“Initial Registration Statement” means the initial Registration Statement filed pursuant to Section 2(a) of this
Agreement.

“Investor” or “Investors” has the meaning set forth in the Preamble.

“Losses” has the meaning set forth in Section 5(a).

“New Registration Statement” has the meaning set forth in Section 2(a).

“Person” means an individual, corporation, partnership, limited liability company, trust, business trust, association,
joint stock company, joint venture, sole proprietorship, unincorporated organization, governmental authority or any other form

of entity not specifically listed herein.

“Principal Market” means the Trading Market on which the Common Stock is primarily listed and quoted for trading,
which, as of the date hereof, is the Nasdaq Capital Market.

“Proceeding” means an action, claim, suit, investigation or proceeding (including, without limitation, an investigation
or partial proceeding, such as a deposition), whether commenced or threatened.




“Prospectus” means the prospectus included in a Registration Statement (including, without limitation, a prospectus
that includes any information previously omitted from a prospectus filed as part of an effective registration statement in
reliance upon Rule 430A promulgated under the Securities Act), as amended or supplemented by any prospectus supplement,
with respect to the terms of the offering of any portion of the Registrable Securities covered by a Registration Statement, and
all other amendments and supplements to the Prospectus, including post-effective amendments, and all material incorporated
by reference or deemed to be incorporated by reference in such Prospectus.

“Registrable Securities” means all of the Shares and any securities issued or issuable upon any stock split, dividend or
other distribution, recapitalization or similar event with respect to the foregoing; provided, that the Holder has completed and
delivered to the Company a Selling Stockholder Questionnaire; and provided, further, that with respect to a particular Holder,
such Holder’s Shares shall cease to be Registrable Securities upon the earliest to occur of the following: (a) a sale pursuant to
a Registration Statement or Rule 144 under the Securities Act (in which case, only such security sold by the Holder shall cease
to be a Registrable Security); or (b) such securities becoming eligible for resale by the Holder under Rule 144 without the
requirement for the Company to be in compliance with the current public information requirement thereunder and without
volume or manner-of-sale restrictions, pursuant to a written opinion letter to such effect, addressed, delivered and acceptable to
the Transfer Agent.

“Registration Statements” means any one or more registration statements of the Company filed under the Securities
Act that covers the resale of any of the Registrable Securities pursuant to the provisions of this Agreement (including, without
limitation, the Initial Registration Statement, the New Registration Statement and any Remainder Registration Statements),
including (in each case) the amendments and supplements to such Registration Statements, including pre- and post-effective
amendments thereto, all exhibits and all material incorporated by reference or deemed to be incorporated by reference in such
Registration Statements.

“Remainder Registration Statements” has the meaning set forth in Section 2(a).

“Rule 144" means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such rule may be
amended from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the
same effect as such rule.

“Rule 415" means Rule 415 promulgated by the Commission pursuant to the Securities Act, as such rule may be
amended from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the
same effect as such rule.

“Rule 424" means Rule 424 promulgated by the Commission pursuant to the Securities Act, as such rule may be
amended from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the
same effect as such rule.

“SEC Guidance” means (a) any publicly-available written or oral guidance, comments, requirements or requests of the
Commission staff, provided, that any such oral guidance,




comments, requirements or requests are reduced to writing by the Commission, and (b) the Securities Act.

“Securities Act” means the Securities Act of 1933, as amended, or any successor statute, and the rules and regulations
promulgated thereunder.

“Selling Stockholder Questionnaire” means a questionnaire in the form attached as Annex B hereto, or such other
form of questionnaire as may reasonably be adopted by the Company from time to time.

“Shares” means the shares of Common Stock issued or issuable to the Investors pursuant to the Subscription
Agreements or any other agreement prior to the date hereof, including any share of Common Stock and related Warrants to
Purchase Common Stock pursuant to the Securities Purchase Agreement dated September 29, 2023.

“Subscription Agreement” or “Subscription Agreements” has the meaning set forth in the Preamble.

“Trading Day” means (a) a day on which the Common Stock is listed or quoted and traded on its Principal Trading
Market (other than the OTC Markets Group Inc.), or (b) if the Common Stock is not listed on a Trading Market (other than the
OTC Markets Group Inc.), a day on which the Common Stock is traded in the over-the-counter market, as reported by the
OTC Markets Group Inc. (or any similar organization or agency succeeding to its functions of reporting prices); provided, that
in the event that the Common Stock is not listed or quoted as set forth in (a) or (b) hereof, then Trading Day shall mean a
Business Day.

“Trading Market” means whichever of the Nasdaq Global Select Market, the Nasdaq Global Market, the Nasdaq
Capital Market or the OTC Bulletin Board, the OTCQX Marketplace or the OTCQB Marketplace operated by the OTC
Markets Group Inc. on which the Common Stock is listed or quoted for trading on the date in question.

2. Registration.

(a) On or prior to the Filing Deadline, the Company shall prepare and file with the Commission a Registration
Statement covering the resale of all of the Registrable Securities not already covered by an existing and effective Registration
Statement for an offering to be made on a continuous basis pursuant to Rule 415 or, if Rule 415 is not available for offers and
sales of the Registrable Securities, by such other means of distribution of Registrable Securities as the Holders may reasonably
specify (the “Initial Registration Statement”). The Initial Registration Statement shall be on Form S-3 (or such other form
available to register for resale the Registrable Securities as a secondary offering) and shall contain (except if otherwise
required pursuant to written comments received from the Commission upon a review of such Registration Statement) a “Plan
of Distribution” section substantially in the form attached hereto as Annex A (which may be modified to respond to
comments, if any, provided by the Commission). Notwithstanding the registration obligations set forth in this Section 2, in the
event the Commission informs the Company that all of the Registrable Securities cannot, as a result of the application of Rule
415, be registered for resale as a secondary offering on a single registration statement, the Company agrees to promptly (i)
inform each of the Holders thereof and use its




commercially reasonable efforts to file amendments to the Initial Registration Statement as required by the Commission,
and/or (i) withdraw the Initial Registration Statement and file a new registration statement (a “New Registration Statement”),
in either case covering the maximum number of Registrable Securities permitted to be registered by the Commission, on Form
S-3 or such other form available to register for resale the Registrable Securities as a secondary offering. Notwithstanding any
other provision of this Agreement, if any SEC Guidance sets forth a limitation on the number of Registrable Securities
permitted to be registered on a particular Registration Statement as a secondary offering, unless otherwise directed in writing
by a Holder as to its Registrable Securities, any such limitation imposed pursuant to this Section 2(a) shall be allocated among
the Registrable Securities of the Holders on a pro rata basis, subject to a determination by the Commission that certain Holders
must be reduced first based on the number of Registrable Securities held by such Holders. In the event the Company amends
the Initial Registration Statement or files a New Registration Statement, as the case may be, under clauses (i) or (ii) above, the
Company will use its commercially reasonable efforts to file with the Commission, as promptly as allowed by the Commission
or SEC Guidance provided to the Company or to registrants of securities in general, one or more registration statements on
Form S-3 or such other form available to register for resale those Registrable Securities that were not registered for resale on
the Initial Registration Statement, as amended, or the New Registration Statement (the “Remainder Registration
Statements”). No Holder shall be named as an “underwriter” in any Registration Statement without such Holder’s prior written
consent.

(b) The Company shall use its commercially reasonable efforts to cause each Registration Statement or any post-
effective amendment thereto to be declared effective by the Commission as soon as practicable and, with respect to the Initial
Registration Statement or the New Registration Statement, as applicable, no later than the Effectiveness Deadline, and shall
use its commercially reasonable efforts to keep each Registration Statement continuously effective under the Securities Act
until the earliest of (i) such time as all of the Registrable Securities covered by such Registration Statement have been publicly
sold by the Holders; (ii) such time as all Registrable Securities covered by such Registration Statement may be sold (A)
without limitations as to volume of sales, method of sale requirements or notice requirements pursuant to Rule 144 and (B)
without the requirement for the Company to be in compliance with the current public information requirement under Rule
144(c)(1); or (iii) the date that is one year following the Closing Date (the “Effectiveness Period”). The Company shall, by
5:00 p.m. New York City time on the first Trading Day after the Effective Date, file a final Prospectus with the Commission,
as required by Rule 424(b).

(©) Each Holder agrees to furnish to the Company a completed Selling Stockholder Questionnaire not more than
ten Trading Days following the date of this Agreement. At least ten Trading Days prior to the first anticipated filing date of a
Registration Statement for any registration under this Agreement, the Company will notify each Holder of the information the
Company requires from that Holder other than the information contained in the Selling Stockholder Questionnaire, if any,
which shall be completed and delivered to the Company promptly upon request and, in any event, within three Trading Days
prior to the applicable anticipated filing date. Each Holder further agrees that it shall not be entitled to be named as a selling
security holder in the Registration Statement or use the Prospectus for offers and resales of Registrable Securities at any time,
unless such Holder has returned to the Company a




completed and signed Selling Stockholder Questionnaire and a response to any requests for further information as described in
the previous sentence. Each Holder acknowledges and agrees that the information in the Selling Stockholder Questionnaire or
request for further information as described in this Section 2(c) will be used by the Company in the preparation of the
Registration Statement and hereby consents to the inclusion of such information in the Registration Statement.

3. Registration Procedures.

In connection with the Company’s registration obligations hereunder, the Company shall:

(a) (i) Subject to Section 3(g), prepare and file with the Commission such amendments (including post-effective
amendments) and supplements to each Registration Statement and the Prospectus used in connection therewith as may be
necessary to keep such Registration Statement continuously effective as to the applicable Registrable Securities for its
Effectiveness Period; (ii) cause the related Prospectus to be amended or supplemented by any required Prospectus supplement
(subject to the terms of this Agreement), and, as so supplemented or amended, to be filed pursuant to Rule 424; (iii) respond as
promptly as reasonably practicable to any comments received from the Commission with respect to each Registration
Statement or any amendment thereto; and (iv) comply with the provisions of the Securities Act and the Exchange Act with
respect to the disposition of all Registrable Securities covered by a Registration Statement until such time as all of such
Registrable Securities cease to be Registrable Securities or shall have been disposed of (subject to the terms of this
Agreement) in accordance with the intended methods of disposition by the Holders thereof as set forth in such Registration
Statement as so amended or in such Prospectus as so supplemented; provided, however, that in the event the Company informs
the Holders in writing that it does not satisfy the conditions specified in Rule 172 and, as a result thereof, the Holders are
required to deliver a Prospectus in connection with any disposition of Registrable Securities, each such Holder shall be
responsible for the delivery of the Prospectus to the Persons to whom such Holder sells any of the Registrable Securities, and
each Holder agrees to dispose of Registrable Securities in compliance with the “Plan of Distribution” described in the
Registration Statement and otherwise in compliance with applicable federal and state securities laws.

(b) Notify the Holders (which notice shall be accompanied by an instruction to suspend the use of the Prospectus
until the requisite changes have been made) as promptly as reasonably practicable via facsimile or electronic mail: (i) of the
issuance by the Commission or any other federal or state governmental authority of any stop order suspending the
effectiveness of a Registration Statement covering any or all of the Registrable Securities or the initiation of any Proceedings
for that purpose; (ii) of the receipt by the Company of any notification with respect to the suspension of the qualification or
exemption from qualification of any of the Registrable Securities for sale in any jurisdiction, or the initiation or threatening of
any Proceeding for such purpose; and (iii) of the occurrence of any event or passage of time that makes the financial
statements included in a Registration Statement ineligible for inclusion therein or any statement made in such Registration
Statement or Prospectus or any document incorporated or deemed to be incorporated therein by reference untrue in any
material respect or that requires any revisions to such Registration Statement, Prospectus or other documents so that, in the
case of such Registration Statement or the Prospectus, as the case may be, it will not




contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein (in the case of any Prospectus, form of prospectus or amendment or supplement thereto, in light of
the circumstances under which they were made), not misleading.

(©) Use commercially reasonable efforts to avoid the issuance of, or, if issued, obtain the withdrawal of (i) any
order suspending the effectiveness of a Registration Statement, or (ii) any suspension of the qualification (or exemption from
qualification) of any of the Registrable Securities for sale in any jurisdiction, as soon as reasonably practicable.

(d) If requested by a Holder, furnish to such Holder, without charge, at least one conformed copy of each
Registration Statement and each amendment thereto and all exhibits to the extent requested by such Person (including those
previously furnished or incorporated by reference) promptly after the filing of such documents with the Commission;
provided, that the Company shall have no obligation to provide any document pursuant to this clause that is available on the
Commission’s EDGAR system.

(e) Prior to any resale of Registrable Securities by a Holder, use its commercially reasonable efforts to register or
qualify or cooperate with the selling Holders in connection with the registration or qualification (or exemption from the
registration or qualification) of such Registrable Securities for resale by the Holder under the securities or “blue sky” laws of
such jurisdictions within the United States as any Holder reasonably requests in writing, to keep each registration or
qualification (or exemption therefrom) effective during the Effectiveness Period and to do any and all other acts or things
reasonably necessary to enable the disposition in such jurisdictions of the Registrable Securities covered by each Registration
Statement; provided, that the Company shall not be required to qualify generally to do business in any jurisdiction where it is
not then so qualified, subject the Company to any material tax in any such jurisdiction where it is not then so subject, or file a
general consent to service of process in any such jurisdiction.

® If requested by a Holder, cooperate with such Holder to facilitate the timely preparation and delivery of
certificates representing Registrable Securities to be delivered to a transferee pursuant to the Registration Statement, which
certificates shall be free, to the extent permitted by the applicable Subscription Agreement and under law, of all restrictive
legends, and to enable such Registrable Securities to be in such denominations and registered in such names as any such
Holders may reasonably request.

(2) Following the occurrence of any event contemplated by Section 3(b), as promptly as reasonably practicable
(taking into account the Company’s good faith assessment of any adverse consequences to the Company and its stockholders
of the premature disclosure of such event), prepare a supplement or amendment, including a post-effective amendment, to the
affected Registration Statements or a supplement to the related Prospectus or any document incorporated or deemed to be
incorporated therein by reference, and file any other required document so that, as thereafter delivered, no Registration
Statement nor any Prospectus will contain an untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein (in the case of any Prospectus, form of prospectus or amendment or
supplement thereto, in light of the circumstances under which they were made), not misleading. If the Company notifies the
Holders in accordance with Section 3(b)




above to suspend the use of any Prospectus until the requisite changes to such Prospectus have been made, then the Holders
shall suspend use of such Prospectus. The Company will use its commercially reasonable efforts to ensure that the use of the
Prospectus may be resumed as promptly as is practicable. The Company shall be entitled to exercise its right under this
Section 3(g) to suspend the availability of a Registration Statement and Prospectus for a period not to exceed 45 calendar days
(which need not be consecutive days) in any 12-month period.

(h) The Company may require each selling Holder to furnish to the Company a certified statement as to (i) the
number of shares of Common Stock beneficially owned by such Holder and any Affiliate thereof, (ii) any Financial Industry
Regulatory Authority, Inc. (“FINRA”) affiliations, (iii) any natural persons who have the power to vote or dispose of the
common stock, and (iv) any other information as may be requested by the Commission, FINRA or any state securities
commission.

)] In the event the number of shares available under any Registration Statement is insufficient to cover all of the
Registrable Securities required to be covered by such Registration Statement, the Company shall amend such Registration
Statement (if permissible), or file with the Commission a new registration statement, so as to cover at least all Registrable
Securities immediately preceding the date of the filing of such amendment or new registration statement, in each case, as soon
as practicable, but in any event not later than fifteen (15) Trading Days after the necessity therefor arises. The Company shall
use its commercially reasonable efforts to cause such amendment to such registration statement to become effective as soon as
practicable following the filing thereof with the Commission, but in no event later than the applicable Effectiveness Deadline
for such registration statement.

4. Registration Expenses. All fees and expenses incident to the Company’s performance of or compliance with its
obligations under this Agreement (excluding any underwriting discounts and selling commissions and all legal fees and
expenses of legal counsel for any Holder) shall be borne by the Company whether or not any Registrable Securities are sold
pursuant to a Registration Statement. In addition, the Company shall be responsible for all of its internal expenses incurred in
connection with the consummation of the transactions contemplated by this Agreement (including, without limitation, all
salaries and expenses of its officers and employees performing legal or accounting duties), the expense of any annual audit
and the fees and expenses incurred in connection with the listing of the Registrable Securities on any securities exchange as
required hereunder. In no event shall the Company be responsible for any underwriting, broker or similar fees or commissions
of any Holder or any legal fees or other costs of the Holders. Expenses of any Registration Statement abandoned prior to the
effectiveness thereof at the request of the Holders shall be borne by the Holders.

5. Indemnification.

(a) Indemnification by the Company. The Company shall, notwithstanding any termination of this Agreement,
indemnify, defend and hold harmless each Holder, the officers, directors, agents and employees of each of them, each Person
who controls any such Holder (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and
the officers, directors, agents and employees of each such controlling Person, to the fullest extent permitted by applicable law,
from and against any and all losses, claims, damages, liabilities,




costs (including, without limitation, reasonable costs of preparation and reasonable attorneys’ fees) and expenses (collectively,
“Losses™), as incurred, that arise out of or are based upon any untrue or alleged untrue statement of a material fact contained in
any Registration Statement, Prospectus, form of prospectus or amendment or supplement thereto (it being understood that the
Holder has approved Annex A hereto for this purpose), or arising out of or relating to any omission or alleged omission to
state a material fact required to be stated therein or necessary to make the statements therein (in the case of any Prospectus,
form of prospectus or amendment or supplement thereto, in light of the circumstances under which they were made) not
misleading, except to the extent, but only to the extent that (A) such untrue statements, alleged untrue statements, omissions or
alleged omissions are based solely upon information regarding such Holder furnished in writing to the Company by such
Holder, or to the extent that such information relates to such Holder or such Holder’s proposed method of distribution of
Registrable Securities and was reviewed and approved in writing by such Holder expressly for use in the Registration
Statement, Prospectus, form of prospectus or in any amendment or supplement thereto (it being understood that each Holder
has approved Annex A hereto for this purpose) or (B) in the case of an occurrence of an event of the type specified in Section
3(b), related to the use by a Holder of an outdated or defective Prospectus after the Company has notified such Holder in
writing that the Prospectus is outdated or defective and prior to the receipt by such Holder of the Advice contemplated and
defined in Section 6(c) below, or (C) any such Losses arise out of the Holder’s (or any other indemnified Person’s) failure to
send or give a copy of the Prospectus or supplement (as then amended or supplemented), if required pursuant to Rule 172
under the Securities Act (or any successor rule), to the Persons asserting an untrue statement or alleged untrue statement or
omission or alleged omission at or prior to the written confirmation of the sale of Registrable Securities to such Person, if such
statement or omission was corrected in such Prospectus or supplement. The Company shall notify the Holders promptly of the
institution, threat or assertion of any Proceeding arising from or in connection with the transactions contemplated by this
Agreement of which the Company is aware.

(b) Indemnification by Holders. Each Holder shall, severally and not jointly, and notwithstanding any termination
of this Agreement, indemnify and hold harmless the Company, its directors, officers, agents and employees, each Person who
controls the Company (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and the
directors, officers, agents or employees of such controlling Persons, to the fullest extent permitted by applicable law, from and
against all Losses, as incurred, arising out of or are based solely upon (i) such Holder’s failure to comply with the prospectus
delivery requirements of the Securities Act, or (ii) any untrue or alleged untrue statement of a material fact contained in any
Registration Statement, Prospectus, form of prospectus or amendment or supplement thereto, or arising out of or relating to
any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein (in
the case of any Prospectus, form of prospectus or amendment or supplement thereto, in light of the circumstances under which
they were made) not misleading to the extent, but only to the extent, that (A) such untrue statements or omissions are based
upon information regarding such Holder furnished in writing to the Company by such Holder expressly for use therein or (B)
such information relates to such Holder and was reviewed and approved in writing by such Holder expressly for use in any
Registration Statement, Prospectus, form of prospectus or amendment or supplement thereto (it being understood that the
Holder has approved Annex A hereto for this purpose), or (C) in the case of an occurrence of an event of the type specified in
Section 3(b), such Losses are related to




the use by such Holder of an outdated or defective Prospectus after the Company has notified such Holder in writing that the
Prospectus is outdated or defective and prior to the receipt by such Holder of the Advice contemplated in Section 6(c). In no
event shall the liability of any selling Holder hereunder be greater in amount than the dollar amount of the net proceeds
received by such Holder upon the sale of the Registrable Securities giving rise to such indemnification obligation.

(c) Conduct of Indemnification Proceedings. If any Proceeding shall be brought or asserted against any Person
entitled to indemnity hereunder (an “Indemnified Party”), such Indemnified Party shall promptly notify the Person from
whom indemnity is sought (the “Indemnifying Party”) in writing, and the Indemnifying Party shall have the right to assume
the defense thereof, including the employment of counsel reasonably satisfactory to the Indemnified Party and the payment of
all reasonable fees and expenses incurred in connection with the defense thereof; provided, that the failure of any Indemnified
Party to give such notice shall not relieve the Indemnifying Party of its obligations or liabilities pursuant to this Agreement,
except (and only) to the extent that it shall be finally determined by a court of competent jurisdiction (which determination is
not subject to appeal or further review) that such failure shall have materially and adversely prejudiced the Indemnifying
Party.

An Indemnified Party shall have the right to employ separate counsel in any such Proceeding and to participate in the
defense thereof, but the fees and expenses of such counsel shall be at the expense of such Indemnified Party or Parties unless:
(i) the Indemnifying Party has agreed in writing to pay such fees and expenses; (ii) the Indemnifying Party shall have failed
promptly to assume the defense of such Proceeding and to employ counsel reasonably satisfactory to such Indemnified Party
in any such Proceeding; or (iii) the named parties to any such Proceeding (including any impleaded parties) include both such
Indemnified Party and the Indemnifying Party, and such Indemnified Party shall have been advised by counsel that a conflict
of interest would exist if the same counsel were to represent such Indemnified Party and the Indemnifying Party (in which
case, if such Indemnified Party notifies the Indemnifying Party in writing that it elects to employ separate counsel at the
expense of the Indemnifying Party, the Indemnifying Party shall not have the right to assume the defense thereof and such
counsel shall be at the expense of the Indemnifying Party); provided, that the Indemnifying Party shall not be liable for the
fees and expenses of more than one separate firm of attorneys at any time for all Indemnified Parties. The Indemnifying Party
shall not be liable for any settlement of any such Proceeding effected without its prior written consent, which consent shall not
be unreasonably withheld, delayed or conditioned. No Indemnifying Party shall, without the prior written consent of the
Indemnified Party, effect any settlement of any pending Proceeding in respect of which any Indemnified Party is a party,
unless such settlement includes an unconditional release of such Indemnified Party from all liability on claims that are the
subject matter of such Proceeding and such settlement does not include any non-monetary limitation on the actions of any
Indemnified Party or any of its affiliates or any admission of fault or liability on behalf of any such Indemnified Party.

Notwithstanding any other provision of this Section 5(c), if an Indemnified Party withholds its consent to a bona fide
settlement offer, where but for such action the Indemnifying Party could have settled a Proceeding, the Indemnifying Party
will be required to indemnify the Indemnified Party only up to the amount of the bona fide settlement offer for which the
Indemnifying Party could have settled such Proceeding.
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Subject to the terms of this Agreement, all fees and expenses of the Indemnified Party (including reasonable fees and
expenses to the extent incurred in connection with investigating or preparing to defend such Proceeding in a manner not
inconsistent with this Section 5) shall be paid to the Indemnified Party, as incurred, within 20 Business Days of written notice
thereof to the Indemnifying Party; provided, that the Indemnified Party shall promptly reimburse the Indemnifying Party for
that portion of such fees and expenses applicable to such actions for which such Indemnified Party is finally judicially
determined to not be entitled to indemnification hereunder. The failure to deliver written notice to the Indemnifying Party
within a reasonable time of the commencement of any such action shall not relieve such Indemnifying Party of any liability to
the Indemnified Party under this Section 5, except to the extent that the Indemnifying Party is materially and adversely
prejudiced in its ability to defend such action.

(d) Contribution. If a claim for indemnification under Section 5(a) or 5(b) is unavailable to an Indemnified Party
(by reason of public policy or otherwise), then each Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall
contribute to the amount paid or payable by such Indemnified Party as a result of such Losses, in such proportion as is
appropriate to reflect the relative fault of the Indemnifying Party and Indemnified Party in connection with the actions,
statements or omissions that resulted in such Losses as well as any other relevant equitable considerations. The relative fault of
such Indemnifying Party and Indemnified Party shall be determined by reference to, among other things, whether any action in
question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission of a material fact,
has been taken or made by, or relates to information supplied by, such Indemnifying Party or Indemnified Party, and the
parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such action, statement or
omission. The amount paid or payable by a party as a result of any Losses shall be deemed to include, subject to the
limitations set forth in this Agreement, any reasonable attorneys’ or other reasonable fees or expenses incurred by such party in
connection with any Proceeding to the extent such party would have been indemnified for such fees or expenses if the
indemnification provided for in this Section 5 was available to such party in accordance with its terms.

The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 5(d) were
determined by pro rata allocation or by any other method of allocation that does not take into account the equitable
considerations referred to in the immediately preceding paragraph. Notwithstanding the provisions of this Section 5(d), (A) no
Holder shall be required to contribute, in the aggregate, any amount in excess of the amount by which the net proceeds
actually received by such Holder from the sale of the Registrable Securities subject to the Proceeding exceeds the amount of
any damages that such Holder has otherwise been required to pay by reason of such untrue or alleged untrue statement or
omission or alleged omission and (B) no contribution will be made under circumstances where the maker of such contribution
would not have been required to indemnify the Indemnified Party under the fault standards set forth in this Section 5. No
person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any Person who was not guilty of such fraudulent misrepresentation.

The indemnity and contribution agreements contained in this Section 5 are in addition to any liability that the

Indemnifying Parties may have to the Indemnified Parties and are not in diminution or limitation of the indemnification
provisions under any Subscription Agreement.
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6. Miscellaneous.

(a) Remedies. Subject to the limitations set forth elsewhere in this Agreement, in the event of a breach by the
Company or by a Holder of any of their obligations under this Agreement, each Holder or the Company, as the case may be, in
addition to being entitled to exercise all rights granted by law and under this Agreement, including recovery of damages, will
be entitled to specific performance of its rights under this Agreement. The Company and each Holder agree that monetary
damages would not provide adequate compensation for any losses incurred by reason of a breach by it of any of the provisions
of this Agreement and hereby further agree that, in the event of any action for specific performance in respect of such breach,
it shall waive the defense that a remedy at law would be adequate.

(b) Compliance. Each Holder covenants and agrees that it will comply with the prospectus delivery requirements of
the Securities Act as applicable to it (unless an exemption therefrom is available) in connection with sales of Registrable
Securities pursuant to the Registration Statement, and shall sell the Registrable Securities only in accordance with a method of
distribution described in the Registration Statement.

() Discontinued Disposition. By its acquisition of Registrable Securities, each Holder agrees that, upon receipt of
a notice from the Company of the occurrence of any event of the kind described in Section 3(b), such Holder will forthwith
discontinue disposition of such Registrable Securities under a Registration Statement until it is advised in writing (the
“Advice”) by the Company that the use of the applicable Prospectus (as it may have been supplemented or amended) may be
resumed. The Company will use its commercially reasonable efforts to ensure that the use of the Prospectus may be resumed
as promptly as is practicable. The Company may provide appropriate stop orders to enforce the provisions of this paragraph.

(d)  Amendments and Waivers. The provisions of this Agreement, including the provisions of this Section 6(d),
may not be amended, modified or supplemented, and waivers or consents to departures from the provisions hereof may not be
given, unless the same shall be in writing and signed by the Company and the Holders of no less than a majority in interest of
the then outstanding Registrable Securities, and any amendment to any provision of this Agreement made in accordance with
this Section 6(d) shall be binding on all Holders. Notwithstanding the foregoing, a waiver or consent to depart from the
provisions hereof with respect to a matter that relates exclusively to the rights of certain Holders and that does not directly or
indirectly affect the rights of other Holders may be given by Holders of at least a majority of the Registrable Securities to
which such waiver or consent relates; provided, that no amendment or waiver to any provision of this Agreement relating to
naming any Holder or requiring the naming of any Holder as an underwriter may be effected in any manner without such
Holder’s prior written consent. Section 2(a) may not be amended or waived except by the written consent of each Holder
affected by such amendment or waiver.

(e) Notices. Any and all notices or other communications or deliveries required or permitted to be provided
hereunder shall be delivered as set forth in the applicable Subscription Agreement.
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® Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the successors and
permitted assigns of each of the parties and shall inure to the benefit of each Holder. Nothing in this Agreement, express or
implied, is intended to confer upon any party other than the parties hereto or their respective successors and assigns any rights,
remedies, obligations or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement. The
Company may not assign its rights (except by merger or in connection with another entity acquiring all or substantially all of
the Company’s assets) or obligations hereunder without the prior written consent of the Holders of a majority of the then
outstanding Registrable Securities. Each Holder may assign its respective rights with respect to any or all of its Shares
hereunder in the manner and to the Persons as permitted under such Holder’s Subscription Agreement; provided in each case
that (i) the Holder agrees in writing with the transferee or assignee to assign such rights and related obligations under this
Agreement, and for the transferee or assignee to assume such obligations, and a copy of such agreement is furnished to the
Company within a reasonable time after such assignment, (ii) the Company is, within a reasonable time after such transfer or
assignment, furnished with written notice of the name and address of such transferee or assignee and the securities with respect
to which such registration rights are being transferred or assigned, (iii) at or before the time the Company received the written
notice contemplated by clause (ii) of this sentence, the transferee or assignee agrees in writing with the Company to be bound
by all of the provisions contained herein, and (iv) the transferee is an “accredited investor,” as that term is defined in Rule 501
of Regulation D.

(2) Execution and Counterparts. This Agreement may be executed in two or more counterparts, each of which
when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same
Agreement and shall become effective when counterparts have been signed by each party and delivered to the other party, it
being understood that both parties need not sign the same counterpart. In the event that any signature is delivered by facsimile
transmission or by e-mail delivery of a “.pdf” format data file, such signature shall create a valid and binding obligation of the
party executing (or on whose behalf such signature is executed) with the same force and effect as if such facsimile or “.pdf”
signature were the original thereof.

(h) Governing Law. This Agreement shall be governed by and interpreted in accordance with the laws of the State
of Delaware for contracts to be wholly performed in such state and without giving effect to the principles thereof regarding the
conflict of laws.

)] Cumulative Remedies. Except as provided herein, the remedies provided herein are cumulative and not
exclusive of any other remedies provided by law.

)] Severability. If any provision of this Agreement is held to be invalid or unenforceable in any respect, the
validity and enforceability of the remaining terms and provisions of this Agreement shall not in any way be affected or
impaired thereby and the parties will attempt to agree upon a valid and enforceable provision that is a reasonable substitute
therefor, and upon so agreeing, shall incorporate such substitute provision in this Agreement.

(k) Construction. The headings herein are for convenience only, do not constitute a part of this Agreement and
shall not be deemed to limit or affect any of the provisions hereof.
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Any references to paragraphs, subparagraphs, sections or subsections are to those parts of this Agreement, unless the context
clearly indicates to the contrary. The language used in this Agreement will be deemed to be the language chosen by the parties
to express their mutual intent, and no rules of strict construction will be applied against any party. This Agreement shall be
construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise favoring or disfavoring any
party by virtue of the authorship of any provisions of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have executed this Registration Rights Agreement as of the date first written
above.

COMPANY

CAPRICOR THERAPEUTICS, INC,,
a Delaware corporation

By:  /s/ Linda Marban, Ph.D.
Name: Linda Marban, Ph.D.
Title: Chief Executive Officer

[SIGNATURE PAGES OF HOLDERS FOLLOW]




IN WITNESS WHEREOF, the parties have executed this Registration Rights Agreement as of the date first written
above.

HOLDER:
AUTHORIZED SIGNATORY
By:  /s/ Takanori Edamitsu

Name: Takanori Edamitsu
Title: Director, Business Management & Sustainability




ANNEX A
PLAN OF DISTRIBUTION

The Selling Stockholders and any of their assignees and successors-in-interest may, from time to time, sell any or all of their
shares of Common Stock on any stock exchange, market or trading facility on which the shares are traded or in private
transactions. These sales may be at fixed or negotiated prices. The Selling Stockholders may use any one or more of the
following methods when selling shares:

° ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

° block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of
the block as principal to facilitate the transaction;

° purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

° an exchange distribution in accordance with the rules of the applicable exchange;

° privately negotiated transactions;

° broker-dealers may agree with the Selling Stockholders to sell a specified number of such shares at a stipulated price per
share;

° a combination of any such methods of sale; and

° any other method permitted pursuant to applicable law.

The Selling Stockholders may also sell shares under Rule 144 under the Securities Act of 1933, as amended, if
available, rather than under this prospectus.

Broker-dealers engaged by the Selling Stockholders may arrange for other broker-dealers to participate in sales.
Broker-dealers may receive commissions or discounts from the Selling Stockholders (or, if any broker-dealer acts as agent for
the purchaser of shares, from the purchaser) in amounts to be negotiated. The Selling Stockholders do not expect these
commissions and discounts to exceed what is customary in the types of transactions involved.

The Selling Stockholders and any broker-dealers or agents that are involved in selling the shares may be deemed to be
“underwriters” within the meaning of the Securities Act in connection with such sales. In such event, any commissions
received by such broker-dealers or agents and any profit on the resale of the shares purchased by them may be deemed to be
underwriting commissions or discounts under the Securities Act.

We are required to pay all fees and expenses incident to the registration of the shares, but not including certain fees and
disbursements of counsel to the Selling Stockholders; in addition, a Selling Stockholder will pay all underwriting discounts
and selling commissions, if any. We have agreed to indemnify the Selling Stockholders against certain losses, claims,
damages and liabilities, including liabilities under the Securities Act. We may be indemnified by the Selling Stockholders
against civil liabilities, including liabilities under the Securities Act, that may arise
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from any written information furnished to us by the Selling Stockholder specifically for use in this prospectus, in accordance
with the registration rights agreement, or we may be entitled to contribution.

To the extent required, we will amend or supplement this prospectus to disclose material arrangements regarding the
plan of distribution.

To comply with the securities laws of certain jurisdictions, registered or licensed brokers or dealers may need to offer
or sell the shares offered by this prospectus. The applicable rules and regulations under the Securities Exchange Act of 1934,
as amended, may limit any person engaged in a distribution of the shares of common stock covered by this prospectus in its
ability to engage in market activities with respect to such shares. A Selling Stockholder, for example, will be subject to
applicable provisions of the Exchange Act and the rules and regulations under it, including, without limitation, Regulation M
of the Exchange Act, which provisions may limit the timing of purchases and sales of any shares of common stock by that
Selling Stockholder. Regulation M may also restrict the ability of any person engaged in the distribution of the shares of
common stock to engage in market-making activities with respect to the shares of common stock. All of the foregoing may
affect the marketability of the shares of common stock and the ability of any person or entity to engage in market-making
activities with respect to the shares of common stock.
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ANNEX B

CAPRICOR THERAPEUTICS, INC.

SELLING STOCKHOLDER NOTICE AND QUESTIONNAIRE

[See separate document. ]
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Exhibit 10.3

Letter of Intent
September 16, 2024

CONFIDENTIAL
Capricor Therapeutics, Inc.
Dear Dr. Linda Marban:

Nippon Shinyaku Co., Ltd., a corporation organized under the laws of Japan, with its principal office located at 14,
Nishinosho-Monguchi-cho, Kisshoin, Minami-ku, Kyoto 601-8550, Japan (“/NS”), is pleased to submit to Capricor Therapeutics, Inc.,
a corporation organized under the laws of the State of Delaware, with its principal office located at 10865 Road to the Cure, Ste. 150,
San Diego, CA 92121 USA and its subsidiary Capricor, Inc. (collectively “ Capricor”), this letter of intent (“Letter of Intent”)
regarding an exclusive right to distribute deramiocel (the “Product”) for the treatment of DMD in Europe, as detailed herein, for further
collaboration between the parties in addition to US and Japan.

1 Term Sheet

This Letter of Intent and the term sheet attached hereto (“ Term Sheet”) shall be binding and shall provide the basis for a
definitive agreement (the “Agreement’) to be executed between the parties in accordance with the Binding Schedule set forth in Article
3 below.

2. Payment

NS shall make a payment to Capricor of 15 million U.S. dollars through a purchase of common shares of Capricor
Therapeutics, Inc. wherein the purchase price shall be received by Capricor within four (4) days from the execution date of the share
purchase agreement (“SPA”) to be entered into between NS and Capricor Therapeutics, Inc. The purchase price of the common shares
of Capricor Therapeutics, Inc. shall be at a twenty percent (20%) premium based on the 60-day VWAP prior to the execution date of
the SPA.

In addition, NS shall make a payment to Capricor of 20 million U.S. dollars in cash within thirty (30) days from the date of the
invoice to be issued by Capricor after the execution of the Agreement.

Capricor and NS shall cooperate in good faith to apply for and obtain exemptions or reductions of any and all withholding
taxes.

3. Binding Schedule

The Agreement shall be executed no later than September 30 t, 2024 (“Due Date”). Capricor shall provide NS with the first
draft of the Agreement within five (5) days after the execution of this Letter of Intent.

Notwithstanding the foregoing, NS shall have the right to extend the Due Date for a period not to exceed ninety (90) days at its
sole discretion at any time with notice to Capricor. In the event of any delay in the provision of such first draft of the Agreement by
Capricor, the Due Date shall be further extended by the number of days of such delay.

During the duration of this Letter of Intent, both parties shall engage in good faith negotiations based on the Term Sheet and

Capricor shall not engage in any negotiations with any third party on the rights which conflict with those to be granted to NS under the
Agreement.

4. Transaction Expenses




Each party shall be responsible for its own respective attorney fees, other professional fees and other transaction fees and
expenses related to the matters contemplated herein.

5. Duration

This Letter of Intent shall come into force on the signature date of Capricor below and shall continue to be effective in full
force until the earlier of (i) execution of the Agreement, (ii) NS’s written notice to Capricor not to execute the Agreement, and (iii)
expiration of the Due Date.

6. Governing Law

This Letter of Intent shall be governed by and construed under the laws of the State of New York without regard to its conflict
of law provisions.

7. Arbitration

All disputes, controversies or differences arising out of or in connection with this Letter of Intent shall be finally settled under
the Rules of Arbitration of the International Chamber of Commerce by three (3) arbitrators appointed in accordance with said Rules.
The place of the arbitration shall be New York, New York or Los Angeles, California and shall be determined by the party that
initiated the arbitration. The arbitral proceedings shall be conducted in English. The award of the arbitration shall be final and binding
on the parties.

8. Binding Effect

The parties hereto acknowledge and agree that the agreements, covenants and obligations contained in this Letter of Intent are
legally binding and enforceable in accordance with their terms.

This Letter of Intent supersedes all prior agreements, discussions, understandings and negotiations, oral, electronic or written,
between the parties regarding the subject matter hereof.

Very truly yours,

Nippon Shinyaku Co., Ltd.
By: /s/ Toru Naki
Name: Toru Nakai

Title: President

Date: September 16, 2024

Accepted and agreed to as of the date below:
Capricor Therapeutics, Inc. (on behalf of itself and Capricor, Inc.)

By: /s/ Linda Marban
Name: Linda Marban
Title: CEO

Date: September 16, 2024
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Capricor Therapeutics Signs Binding Term Sheet with Nippon Shinyaku for European Expansion and
Commercialization of Deramiocel for the Treatment of Duchenne Muscular Dystrophy

-Capricor to Receive $15 Million Equity Investment at a 20% Premium, as well as $20 Million Upfiront Payment upon Signing Definitive
Agreement with up to $715 Million in Potential Milestones and a Double-Digit Percentage of Product Revenue-

-Upfront Payment and Investment Extends Cash Runway into 2026~
-Potential Milestones from Combined Distribution Agreements Now Total approximately $1.5 Billion-

-Capricor Preparing to Meet with EMA to Discuss European Expansion for Deramiocel-

SAN DIEGO, Sept. 17, 2024 (GLOBE NEWSWIRE) --Capricor Therapeutics (NASDAQ: CAPR), a biotechnology company developing
transformative cell and exosome-based therapeutics for the treatment of rare diseases, today announced it has entered into a binding term sheet
with Nippon Shinyaku Co., Ltd., a Japanese pharmaceutical company listed on the TYO, for the commercialization and distribution in Europe of
Capricor’s lead asset, deramiocel, for the treatment of Duchenne muscular dystrophy (DMD), a rare neuromuscular disease with limited treatment
options. The potential transaction covered by the term sheet is similar to the existing Commercialization and Distribution Agreements with
Nippon Shinyaku in the United States and Japan with an opportunity for further product reach globally. In addition, Nippon Shinyaku has agreed
to purchase approximately $15 million of Capricor common stock at a 20% premium to the 60-day VWAP.

Under the terms of the binding term sheet and further subject to finalization of a Definitive Agreement, which is expected to occur in the fourth
quarter of 2024, Capricor will be responsible for the development and manufacturing of deramiocel for potential approval in all countries in the
European Union, United Kingdom and several other countries in the region. Nippon Shinyaku will be responsible for the sales and distribution of
deramiocel in those territories. Capricor will also receive an upfront payment of $20 million subject to execution of the Definitive Agreement and
there are potential additional development and sales-based milestone payments to Capricor of up to $715 million and Capricor will receive a
double-digit share of product revenue.

“Our expanded partnership with Nippon Shinyaku into the European region marks a pivotal moment for Capricor as we work together to bring
deramiocel to DMD patients worldwide,” said Linda Marban, Ph.D., Capricor’s Chief Executive Officer. “With the addition of the upfront
payment and equity investment, we will be able to extend our runway into 2026 and be well positioned to advance toward potential approval of
deramiocel in the United States and beyond. Furthermore, these funds will provide necessary capital for commercial launch preparations,
manufacturing scale-up and product development for Europe, as we envision high global demand for deramiocel.”

Dr. Marban continued, “As previously reported, we held a successful pre-BLA meeting with the U.S. Food and Drug Administration (FDA) in
August. Since that meeting, we have now had several additional informal meetings with the agency to continue to refine our approval pathway for
deramiocel in the United States and we plan to provide further updates as they become available.”

Toru Nakai, President of Nippon Shinyaku, commented, “We look forward to building deramiocel’s commercial footprint around the world and
this partnership would allow us to continue to invest in Nippon Shinyaku’s DMD franchise and to potentially advance life-changing therapies for
patients in need.”

Contemporaneously with the term sheet, Nippon Shinyaku has also agreed to purchase 2,798,507 shares of common stock at a price of $5.36 per
share, which price represents a 20% premium to the 60-day volume-weighted average price (VWAP) of Capricor’s common stock, for an
aggregate purchase price of approximately $15 million. The closing of the offering is expected to take place on or about September 20, 2024. The
Company expects to use the proceeds from the transaction primarily to support product development as well as general, administrative and
corporate purposes.
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The offer and sale of the foregoing securities are being made in a transaction not involving a public offering and have not been registered under
the Securities Act of 1933, as amended (the “Securities Act”), or applicable state securities laws. Accordingly, the securities may not be reoffered
or resold in the United States except pursuant to an effective registration statement or an applicable exemption from the registration requirements
of the Securities Act and such applicable state securities laws. As part of the transaction, the Company has agreed to file a registration statement
with the Securities and Exchange Commission for purposes of registering the resale by the investors of the shares of common stock purchased by
such investors.

This press release does not constitute an offer to sell or the solicitation of an offer to buy any securities. Any offering of the securities under the
resale registration statement will only be by means of a prospectus.

About Deramiocel (CAP-1002)

Deramiocel consists of allogeneic cardiosphere-derived cells (CDCs), a population of stromal cells that have been shown in preclinical and
clinical studies to exert potent immunomodulatory, antifibrotic and regenerative actions in dystrophinopathy and heart failure. CDCs act by
secreting extracellular vesicles known as exosomes, which target macrophages and alter their expression profile so that they adopt a healing,
rather than a pro-inflammatory, phenotype. CDCs have been the subject of over 100 peer-reviewed scientific publications and have been
administered to over 200 human subjects across several clinical trials. Deramiocel for the treatment of DMD has received Orphan Drug
Designation and the regulatory pathway for deramiocel is supported by RMAT (Regenerative Medicine Advanced Therapy Designation). In
addition, if Capricor were to receive FDA marketing approval for deramiocel for the treatment of DMD, Capricor would be eligible to receive a
Priority Review Voucher (PRV) based on its previous receipt of a rare pediatric disease designation.

About Duchenne Muscular Dystrophy

Duchenne muscular dystrophy (DMD) is a devastating genetic disorder characterized by progressive weakness and chronic inflammation of the
skeletal, heart and respiratory muscles with mortality at a median age of approximately 30 years. It is estimated that DMD occurs in
approximately one in every 3,500 male births and that the patient population is estimated to be approximately 15,000-20,000 in the United States.
DMD pathophysiology is driven by the impaired production of functional dystrophin, which normally functions as a structural protein in muscle.
The reduction of functional dystrophin in muscle cells leads to significant cell damage and ultimately causes muscle cell death and fibrotic
replacement. Treatment options are limited and there is no cure.

About Nippon Shinyaku

Based on Nippon Shinyaku’s business philosophy, “Helping people lead healthier, happier lives,” we aim to be an organization trusted by the
community through creating unique medicines that will bring hope to patients and families suffering from illness. Please visit our website

(https://www.nippon-shinyaku.co.jp/english/) for products or detailed information.
About Capricor Therapeutics

Capricor Therapeutics, Inc. (NASDAQ: CAPR) is a biotechnology company dedicated to advancing transformative cell and exosome-based
therapeutics to redefine the treatment landscape for rare diseases. At the forefront of our innovation is our lead product candidate, deramiocel
(CAP-1002), an allogeneic cardiac-derived cell therapy. Extensive preclinical and clinical studies have shown deramiocel to demonstrate
immunomodulatory, antifibrotic, and regenerative actions specifically tailored for dystrophinopathies and heart disease. Deramiocel is currently
advancing through Phase 3 clinical development for the treatment of Duchenne muscular dystrophy. Capricor is also harnessing the power of its
exosome technology, using its proprietary StealthX™ platform in preclinical development focused on the areas of vaccinology, targeted delivery
of oligonucleotides, proteins and small molecule therapeutics to potentially treat and prevent a diverse array of diseases. At Capricor, we stand
committed to pushing the boundaries of possibility and forging a path toward transformative treatments for those in need. For more information,
visit capricor.com, and follow Capricor on Facebook, Instagram and Twitter.
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Cautionary Note Regarding Forward-Looking Statements

Statements in this press release regarding the efficacy, safety, and intended utilization of Capricor’s product candidates; the initiation, conduct,
size, timing and results of discovery efforts and clinical trials; the pace of enrollment of clinical trials; plans regarding regulatory filings, future
research and clinical trials; regulatory developments involving products, including the ability to obtain regulatory approvals or otherwise bring
products to market; manufacturing capabilities; dates for regulatory meetings; statements about our financial outlook; the ability to achieve
product milestones and to receive milestone payments from commercial partners; plans regarding current and future collaborative activities and
the ownership of commercial rights; potential future agreements; scope, duration, validity and enforceability of intellectual property rights; future
revenue streams and projections; expectations with respect to the expected use of proceeds from the recently completed offerings and the
anticipated effects of the offerings; and any other statements about Capricor’s management team’s 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,” “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 Capricor’s business is set forth in Capricor’s Annual Report on Form
10-K for the year ended December 31, 2023, as filed with the Securities and Exchange Commission on March 11, 2024, and in our Quarterly
Report on Form 10-Q for the quarter ended June 30, 2024, as filed with the Securities and Exchange Commission on August 8, 2024. All
forward-looking statements in this press release are based on information available to Capricor as of the date hereof, and Capricor assumes no
obligation to update these forward-looking statements.
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Capricor has entered into an agreement for the exclusive commercialization and distribution of deramiocel (CAP-1002) for DMD in the United
States and Japan with Nippon Shinyaku Co., Ltd. (U.S. subsidiary: NS Pharma, Inc.), subject to regulatory approval. Deramiocel is an
Investigational New Drug and is not approved for any indications. None of Capricor’s exosome-based candidates have been approved for
clinical investigation.

For more information, please contact:

Capricor Media Contact:
Raquel Cona
KCSA Strategic Communications

rcona@kcsa.com
212.896.1204

Capricor Company Contact:
AJ Bergmann, Chief Financial Officer

abergmann(@capricor.com
858.727.1755




