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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date
until the Registrant shall file a further amendment that specifically states that this Registration Statement shall thereafter
become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement
shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may
determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities,
nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 22, 2024

PROSPECTUS

CAPRICOR THERAPEUTICS, INC.
2,798,507 SHARES OF COMMON STOCK

This prospectus relates to the resale by the selling stockholder named herein, including its transferees, donees, pledgees or
other successors in interest identified in this prospectus, of up to 2,798,507 shares of common stock of Capricor Therapeutics, Inc., par
value $0.001 per share (the “Common Stock”). All of the shares of Common Stock held by the selling stockholder were issued by us in
a private placement transaction.  The selling stockholder will bear all commissions and discounts, if any, attributable to the sale or
other disposition of the shares. We will bear all costs, expenses and fees in connection with the registration of the shares.  The selling
stockholder may, from time to time, sell, transfer or otherwise dispose of any or all of the shares of Common Stock offered by this
prospectus on terms to be determined at the time of sale through ordinary brokerage transactions or through any other means described
in this prospectus under the section entitled “Plan of Distribution” on page 15. The prices at which the selling stockholder may sell the
shares will be determined by the prevailing market price for the shares or in negotiated transactions.

Our Common Stock is currently listed on the Nasdaq Capital Market (“Nasdaq”) under the symbol “CAPR”. On October 18,
2024, the closing price of our Common Stock as reported on Nasdaq was $18.86.

Investing in our Common Stock involves a high degree of risk. See “Risk Factors” on page 9.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

___________________________, 2024
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We have not, and the selling stockholder has not, authorized anyone to provide any information or make any representations
other than those contained in this prospectus or in any free writing prospectuses prepared by or on behalf of us or to which we have
referred you.  We do not, and the selling stockholder does not, take responsibility for, and can provide no assurance as to the reliability
of, any information that others may give you.  This prospectus is an offer to sell only the shares offered hereby, but only under
circumstances and in the jurisdictions where it is lawful to do so.  The information contained in this prospectus or in any applicable
free writing prospectus is current only as of its date, regardless of the time of delivery of this prospectus or of any sale of shares of our
Common Stock.  Our business, financial condition and results of operations may have changed since that date.

No action is being taken in any jurisdiction outside the United States to permit a public offering of the Common Stock or
possession or distribution of this prospectus in that jurisdiction.  Persons who come into possession of this prospectus in jurisdictions
outside the United States are required to inform themselves about and to observe any restrictions as to the offering and the distribution
of this prospectus applicable to that jurisdiction.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the “SEC”)
utilizing a “shelf” registration process. Under this shelf registration process, the selling stockholder may sell the securities described in
this prospectus in one or more offerings. A prospectus supplement may add to, update or change the information contained in this
prospectus. You should read this prospectus and any applicable prospectus supplement, together with the information incorporated
herein by reference as described under the headings “Where You Can Find More Information” and “Information Incorporated By
Reference.”

You should rely only on the information that we have provided or incorporated by reference in this prospectus and any
applicable prospectus supplement. We have not authorized, nor has the selling stockholder authorized, any dealer, salesman or other
person to give any information or to make any representation other than those contained or incorporated by reference in this
prospectus or any applicable prospectus supplement. You should not rely upon any information or representation not contained or
incorporated by reference in this prospectus or any accompanying prospectus supplement. We take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you.

This prospectus and any accompanying prospectus supplement do not constitute an offer to sell or the solicitation of an offer
to buy any securities other than the registered securities to which they relate, nor do this prospectus and any accompanying prospectus
supplement constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is
unlawful to make such offer or solicitation in such jurisdiction. You should not assume that the information contained in this
prospectus or any applicable prospectus supplement is accurate on any date subsequent to the date set forth on the front of the
document or that any information we have incorporated by reference is correct on any date subsequent to the date of the document
incorporated by reference, even though this prospectus or any applicable prospectus supplement is delivered or securities are sold on a
later date.

Unless the context requires otherwise or unless otherwise noted, all references to “Capricor Therapeutics,” “we,” “us” or
“our” are to Capricor Therapeutics, Inc. and its subsidiaries, including Capricor.
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PROSPECTUS SUMMARY 

This summary highlights information contained elsewhere in this prospectus. Because it is a summary, it may not contain all of the
information that is important to you. Accordingly, you are urged to carefully read the entire prospectus, any applicable prospectus
supplement and any related free writing prospectus, including the risks of investing in our securities discussed under the heading
“Risk Factors” contained in any applicable prospectus supplement and any related free writing prospectus, and under similar
headings in the other documents that are incorporated by reference into this prospectus. You should also carefully read the
information incorporated by reference into this prospectus, including our financial statements, and the exhibits to the registration
statement of which this prospectus is a part. References to the “Company,” “Capricor Therapeutics,” “we,” “us” or “our” in this
prospectus refer to Capricor Therapeutics, Inc., a Delaware corporation, and its subsidiaries, unless the context indicates otherwise.

Company Overview

Capricor Therapeutics, Inc. is a clinical-stage biotechnology company focused on the development of transformative cell and
exosome-based therapeutics for treating Duchenne muscular dystrophy, a rare form of muscular dystrophy which results in muscle
degeneration and premature death, and other diseases with high unmet medical needs.  Its lead product candidate is deramiocel (CAP-
1002), which 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.

Corporate Information

Our corporate and research headquarters are located at 10865 Road to the Cure, Suite 150, San Diego, California 92121. Our
telephone number is (828) 727-1755 and our internet address is www.capricor.com. The information on, or accessible through, our
website is not part of this prospectus or any other filings we make with the SEC. We have included our website address in this
prospectus solely as an inactive textual reference.

Risk Factors  

Investing in our securities involves risk. You should carefully consider the specific risks discussed or incorporated by
reference into the applicable prospectus supplement, together with all the other information contained in the prospectus or incorporated
by reference into this prospectus and the applicable prospectus supplement. You should also consider the risks, uncertainties and
assumptions discussed under the caption “Risk Factors” included in our Annual Report on Form 10-K for the year ended December
31, 2023 and in our Quarterly Reports on Form 10-Q for the period ended March 31, 2024 and June 30, 2024, and in subsequent
filings, which are incorporated by reference into this prospectus. These risk factors may be amended, supplemented or superseded
from time to time by other reports we file with the SEC in the future or by a prospectus supplement relating to a particular offering of
our securities. These risks and uncertainties are not the only risks and uncertainties we face. Additional risks and uncertainties not
presently known to us, or that we currently view as immaterial, may also impair our business. If any of the risks or uncertainties
described in our SEC filings or any prospectus supplement or any additional risks and uncertainties actually occur, our business,
financial condition and results of operations could be materially and adversely affected. In that case, the trading price of our securities
could decline and you might lose all or part of your investment.
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Description of Private Placement

On September 16, 2024, Capricor entered into a Binding Term Sheet (the “Term Sheet”) with the selling stockholder 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.

Further, the Company entered into Subscription Agreement (the “Subscription Agreement”) with the selling stockholder
pursuant to which on September 16, 2024, the Company issued and sold to the selling stockholder in a private placement (the “Private
Placement”), an aggregate of 2,798,507 shares of the Company’s Common Stock, at a price per share of $5.36, which was issued at a
20% premium to the 60-day volume weighted average price of the Common Stock, for an aggregate purchase price of approximately
$15.0 million. The Subscription Agreement also includes lock-up provisions restricting the selling stockholder from selling or
otherwise disposing of shares of Common Stock until the six-month anniversary of the Closing Date, as defined in the Subscription
Agreement.

In connection with the Private Placement, the Company also entered into a Registration Rights Agreement with the selling
stockholder 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 SEC a registration statement (the “Registration Statement”) to
register for resale the shares of Common Stock issued and sold pursuant to the Private Placement, 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.

Additionally, in connection with the Private Placement, and as part of the Subscription Agreement, the Company and the
selling stockholder further agreed to amend Section 2(e) of the Common Stock purchase warrant issued by the Company to the selling
stockholder on September 29, 2023.  In that amendment, the selling stockholder 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 the selling
stockholder to own more than 19.99% of the Company’s shares outstanding immediately after giving effect to such exercise.
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THE OFFERING

Common Stock offered by the selling shareholders 2,798,507 shares of Common Stock

Common Stock to be outstanding after the offering 45,463,015 shares of Common Stock

Terms of the offering The selling stockholder determines when and how it will dispose of the
shares of Common Stock registered under this prospectus for resale.

Use of proceeds We will not receive any of the proceeds from the sale of the Common
Stock being offered for resale by the selling stockholder under this
prospectus.

Risk Factors You should read the section of this prospectus entitled “Risk Factors”
on page 9 for a discussion of factors to consider carefully before
deciding to invest in shares of our Common Stock.

Dividend Policy Currently, we do not anticipate paying cash dividends.

Nasdaq Symbol “CAPR”.

The number of shares of our Common Stock that will be outstanding immediately after this offering as shown above is based on
45,463,015 shares outstanding as of October 18, 2024 and excludes as of such date:

● 5,003,403 shares of Common Stock issuable upon the exercise of warrants outstanding as of September 30, 2024 with a
weighted-average exercise price of approximately $5.64 per share;

● 10,451,196 shares of Common Stock issuable upon the exercise of options outstanding as of September 30, 2024 with a
weighted-average exercise price of approximately $3.87 per share;

● 141,500 shares of Common Stock issuable upon the exercise of options granted subsequent to September 30, 2024 with a
weighted-average exercise price of approximately $17.15 per share; and

● 458,869 shares of Common Stock reserved as of September 30, 2024 for future issuance under our (1) 2020 Equity Incentive
Plan and (2) 2021 Equity Incentive Plan.

Unless otherwise noted, the information in this prospectus supplement reflects and assumes no exercise of outstanding options and
warrants.
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RISK FACTORS 

Investing in our securities involves risk. You should carefully consider the specific risks discussed or incorporated by
reference into the applicable prospectus supplement, together with all the other information contained in the prospectus or incorporated
by reference into this prospectus and the applicable prospectus supplement. You should also consider the risks, uncertainties and
assumptions discussed under the caption “Risk Factors” included in our Annual Report on Form 10-K for the year ended December
31, 2023 and in our Quarterly Reports on Form 10-Q for the period ended March 31, 2024 and June 30, 2024, and in subsequent
filings, which are incorporated by reference into this prospectus. These risk factors may be amended, supplemented or superseded
from time to time by other reports we file with the SEC in the future or by a prospectus supplement relating to a particular offering of
our securities. These risks and uncertainties are not the only risks and uncertainties we face. Additional risks and uncertainties not
presently known to us, or that we currently view as immaterial, may also impair our business. If any of the risks or uncertainties
described in our SEC filings or any prospectus supplement or any additional risks and uncertainties actually occur, our business,
financial condition and results of operations could be materially and adversely affected. In that case, the trading price of our securities
could decline and you might lose all or part of your investment.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 

This prospectus, together with any accompanying prospectus supplement, includes and incorporates by reference “forward-
looking statements” within the meaning of the U.S. Private Securities Litigation Reform Act of 1995 and releases issued by the SEC
and within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of
1934, as amended, which statements involve substantial risks and uncertainties. Forward-looking statements generally relate to future
events or our future financial or operating performance. All statements other than statements of historical fact are “forward-looking
statements” for purposes of this prospectus. In some cases, you can identify forward-looking statements because they contain words
such as “may,” “will,” “would,” “should,” “could,” “expect,” “plan,” “anticipate,” “intend,” “target,” “project,” “contemplate,”
“believe,” “estimate,” “predict,” “seek,” “potential,” “ongoing,” “goal,” or “continue,” or the negative of these words or other similar
terms or expressions that concern our expectations, strategy, plans or intentions. Forward-looking statements contained in this
prospectus include, but are not limited to, statements about:

● how long we expect to maintain liquidity to fund our planned level of operations and our ability to obtain additional funds for
our operations;

● the development of our drug and vaccine candidates, including when we expect to undertake, initiate and complete clinical
trials of our drug and vaccine candidates;

● the expectation, plans, projections, initiation, timing, progress and results of our research and development programs,
preclinical studies, any clinical trials, compassionate uses, Investigational New Drug filings, Clinical Trial Application filings,
New Drug Application filings, Biologics License Application, and other regulatory submissions;

● regulatory developments involving products and our facilities, including the ability to obtain regulatory approvals or otherwise
bring products to market;

● the regulatory status of our drug and vaccine candidates, including our ability to obtain and maintain orphan drug, rare
pediatric and Regenerative Medicine Advanced Therapy designations for our lead product candidate, deramiocel (also referred
to as CAP-1002);

● our use of clinical research centers, third party manufacturers and other contractors;
● our ability to find collaborative partners for research, development and commercialization of potential products and retain

commercial rights for our product candidates in the collaborations;
● our ability to manufacture products for clinical and commercial use;
● our ability to procure materials necessary for the manufacture of our product candidates;
● our ability to protect our patents and other intellectual property;
● our ability to raise additional financing and the terms of any additional financing;
● our ability to market any of our products;
● the implementation of our business model and strategic plans for our business, technologies and product candidates;
● our estimates of our expenses, ongoing losses, future revenue, future reimbursement prices for any commercial products, and

capital requirements;
● the impact of taxes on our business;
● our ability to compete against other companies and research institutions;
● our ability to expand our operations internationally;
● the effect of potential strategic transactions on our business;
● acceptance of our products by doctors, patients or payors and the availability of reimbursement for our product candidates;
● our ability to attract and retain key personnel; and
● the volatility of our stock price.

We caution you that the forward-looking statements highlighted above do not encompass all of the forward-looking
statements made in this prospectus.
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These forward-looking statements relate to future events or to our future financial performance and involve known and
unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements to be materially
different from any future results, performance or achievements expressed or implied by these forward-looking statements. You should
not rely upon forward-looking statements as predictions of future events. In evaluating such forward-looking statements, you should
specifically consider various factors that may cause actual results to differ materially from current expectations, including the risks
outlined under the heading “Risk Factors” contained in this prospectus, any prospectus supplement and any related free writing
prospectus, and in any other documents incorporated herein or therein (including in our most recent annual report on Form 10-K,
subsequent quarterly reports on Form 10-Q and other filings we make with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act). We have based the forward-looking statements contained in this prospectus primarily on our current expectations and
projections about future events and trends that we believe may affect our business, financial condition, results of operations and
prospects. The outcome of the events described in these forward-looking statements is subject to risks, uncertainties and other factors
described in the section of this prospectus entitled “Risk Factors” and elsewhere in this prospectus, any prospectus supplement and any
related free writing prospectus. Moreover, we operate in a very competitive and challenging environment. New risks and uncertainties
emerge from time to time, and it is not possible for us to predict all risks and uncertainties that could have an impact on the forward-
looking statements contained in this prospectus. We cannot assure you that the results, events and circumstances reflected in the
forward-looking statements will be achieved or occur, and actual results, events or circumstances could differ materially from those
described in the forward-looking statements. Additionally, final data may differ significantly from preliminary data reported in this
document.

The forward-looking statements made in this prospectus, any accompanying prospectus supplement, any related free writing
prospectus and any document incorporated herein by reference relate only to events as of the date on which the statements are made.
We undertake no obligation to update any forward-looking statements made in this prospectus to reflect events or circumstances after
the date of this prospectus or to reflect new information or the occurrence of unanticipated events, except as required by law. We may
not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue
reliance on our forward-looking statements. Our forward-looking statements do not reflect the potential impact of any future
acquisitions, mergers, dispositions, joint ventures or investments we may make.

This prospectus, together with any accompanying prospectus supplement, also contains statistical data, estimates, forecasts,
and projections that are based on independent industry publications or other publicly available information, as well as other
information based on our internal sources.  Information that is based on statistical data, estimates, forecasts, projections or similar
methodologies is inherently subject to uncertainties and actual events or circumstances may differ materially from events and
circumstances reflected in this information.  Unless otherwise expressly stated, we obtained these industry, business, market and other
data from reports, research surveys, studies and similar data prepared by third parties, industry, medical and general publications,
government data and similar sources. In some cases, we do not expressly refer to the sources from which these data are derived.
Although we believe that the third-party sources referred to in this prospectus are reliable, we have not independently verified the
information provided by these third parties. While we are not aware of any misstatements regarding any third-party information
presented in this prospectus, their estimates, in particular, as they relate to projections, involve numerous assumptions, are subject to
risks and uncertainties, and are subject to change based on various factors, including those discussed under the section of this
prospectus entitled “Risk Factors” and elsewhere in this prospectus.
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USE OF PROCEEDS 

We will not receive any of the proceeds from the sale of the Common Stock being offered for resale by the selling
stockholder under this prospectus. All proceeds from the sale of the Common Stock will be paid directly to the selling stockholder.
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SELLING STOCKHOLDER 

This prospectus covers the resale by the selling stockholder identified below of a total of up to 2,798,507 shares of Common
Stock.  These securities were previously issued to the selling stockholder on September 19, 2024 in the Private Placement pursuant to
the terms of the Subscription Agreement, dated as of September 16, 2024, by the Company and the Selling Stockholder. A description
of the Private Placement is set forth above under the section entitled “Prospectus Summary – Description of Private Placement” on
page 7.

The information presented in the below table has been calculated based on the assumption that all shares offered hereby will be sold
and that no other shares of our Common Stock will be acquired or disposed of by the stockholder named below prior to the
termination of this offering. However, we do not know when or in what amounts the selling stockholder may sell or otherwise dispose
of the shares covered hereby. The selling stockholder might not sell any or all of the shares covered by this prospectus or may sell or
dispose of some or all of the shares other than pursuant to this prospectus. The beneficial ownership set forth below has been
determined in accordance with Rule 13d-3 under the Exchange Act. This table has been prepared based on information supplied to us
by the selling stockholder, and reflects holdings as of October 18, 2024.  Except as indicated by footnote, and subject to applicable
community property laws, we believe that (i) the beneficial owners of the Common Stock listed below have sole voting power and sole
investment power with respect to their shares, (ii) none of the selling stockholders are broker-dealers or affiliates of broker-dealers,
and (iii) no selling stockholder has any direct or indirect agreement or understanding with any person to distribute his, her or its shares.
To the extent any selling stockholder identified below is, or is affiliated with, a broker-dealer, he, she or it could be deemed to be,
under SEC Staff interpretations, an “underwriter” within the meaning of the Securities Act of 1933, as amended (the “Securities Act”).

The following table sets forth information with respect to the beneficial ownership of our Common Stock held, as of October 18,
2024, by the selling stockholder and the number of shares of Common Stock being offered hereby and information with respect to
shares to be beneficially owned by the selling stockholder after completion of this offering.  The percentages in the following table
reflect the shares beneficially owned by the selling stockholder as a percentage of the total number of shares of Common Stock
outstanding as of October 18, 2024.  As of such date, 45,463,015 shares of Common Stock were outstanding.

Beneficial Ownership
Prior to the Offering (1)

Beneficial Ownership
After the Offering (4)

Number of
Shares Percent

Number of shares
offered hereby

Number of
Shares Percent

Selling Stockholder                                          
Nippon Shinyaku Co., Ltd.(2)(3) 7,090,351 15.6 2,798,507 4,291,844 9.4
Subtotal: 2,798,507

(1) We have based percentage ownership of our Common Stock on 45,463,015 shares of our Common Stock outstanding as of
October 18, 2024. Beneficial ownership is determined in accordance with Rule 13d-3 under the Exchange Act, and includes
any shares as to which the security or holder has sole or shared voting power or dispositive power, and also any shares which
the security holder has the right to acquire within 60 days of October 18, 2024, whether through the exercise or conversion of
any stock option, convertible security, warrant or other right. The indication herein that shares are beneficially owned is not an
admission on the part of the security holder that he, she or it is a direct or indirect beneficial owner of those shares.

(2) Includes (i) 4,944,429 shares held by Nippon Shinyaku Co., Ltd.; and (ii) 2,145,922 shares issuable upon the exercise of
warrants held directly by Nippon Shinyaku Co., Ltd. which are exercisable or will become exercisable within sixty (60) days
of October 18, 2024. Nippon Shinyaku Co., Ltd reports that it holds sole voting power and sole dispositive power with respect
to all shares held by it. The address for Nippon Shinyaku Co., Ltd. is 14, Nishinosho-Monguchi-cho, Kisshoin, Minami-ku,
Kyoto 601-8550, Japan. Based solely on information set forth in a Schedule 13G filed with the SEC on September 24, 2024.

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

(4) Represents the number of shares of common stock that will be beneficially owned by Nippon Shinyaku Co., Ltd. after
completion of this offering based on the assumptions that: (i) all of the warrants held by Nippon Shinyaku Co., Ltd. will be
exercised, irrespective of limitations on exercise; (ii) all of the shares of common stock registered for resale by the registration
statement of which this prospectus is a part will be sold; and (iii) no other shares of common stock will be acquired or sold by
Nippon Shinyaku Co., Ltd. before completion of this offering. Applicable percentage ownership following the offering is based
on 45,463,015 shares of common stock that would be outstanding assuming the exercise of all of the warrants and all shares
registered by this prospectus are sold in the offering.
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PLAN OF DISTRIBUTION 

The selling stockholder and any of its 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 stockholder 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 stockholder 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 stockholder may also sell shares under Rule 144 under the Securities Act, as amended, if available, rather than
under this prospectus.

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

The selling stockholder 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 stockholder; in addition, the selling stockholder will pay all underwriting discounts and selling
commissions, if any. We have agreed to indemnify the selling stockholder against certain losses, claims, damages and liabilities,
including liabilities under the Securities Act. We may be indemnified by the selling stockholder against civil liabilities, including
liabilities under the Securities Act, that may arise 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 Exchange Act 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.  The 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 the 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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LEGAL MATTERS 

Unless otherwise indicated in the applicable prospectus supplement, Sidley Austin LLP, Palo Alto, California, will pass upon
the validity of the securities offered by this prospectus and any supplement hereto.

EXPERTS 

The audited consolidated financial statements of the Company appearing in the Company’s Annual Report on Form 10-K for
the year ended December 31, 2023 have been audited by Rose, Snyder and Jacobs LLP, an independent registered public accounting
firm, as set forth in their report thereon (which contains an explanatory paragraph relating to the Company’s ability to continue as a
going concern as described in Note 1 to the consolidated financial statements), included therein, and incorporated herein by reference.
Such financial statements are incorporated herein by reference in reliance upon such report given on the authority of such firm as
experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION 

We are a reporting company and file annual, quarterly and current reports, proxy statements and other information with the
SEC. We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the securities being
offered under this prospectus. This prospectus does not contain all of the information set forth in the registration statement and the
exhibits to the registration statement. For further information with respect to us and the securities being offered under this prospectus,
we refer you to the registration statement and the exhibits and schedules filed as a part of the registration statement. You may read and
copy the registration statement, as well as our reports, proxy statements and other information, at the SEC’s Public Reference Room at
100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the
Public Reference Room. The SEC maintains an Internet site that contains reports, proxy and information statements, and other
information regarding issuers that file electronically with the SEC, including Capricor Therapeutics, Inc. The SEC’s Internet site can
be found at http://www.sec.gov.

We are subject to the informational and reporting requirements of the Securities Exchange Act of 1934, as amended, and have
filed and will file annual, quarterly and current reports, proxy statements and other information with the SEC. These periodic reports,
proxy statements and other information will be available for inspection and copying at the SEC’s public reference facilities and the
website of the SEC referred to above. We also maintain a website at www.capricor.com. You may access these materials free of
charge as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC. Information contained on our
website is not a part of this prospectus and the inclusion of our website address in this prospectus is an inactive textual reference only.

INFORMATION INCORPORATED BY REFERENCE 

The SEC allows us to “incorporate by reference” into this prospectus the information we file with it, which means that we can
disclose important information to you by referring you to those documents. The information we incorporate by reference is an
important part of this prospectus and information that we subsequently file with the SEC will automatically update and supersede
information in this prospectus and in our other filings with the SEC.

We incorporate by reference the documents listed below, which we have already filed with the SEC, and any filings we make
with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (1) on or after the date of filing of the registration statement
of which this prospectus forms a part and (2) on or after the date of this prospectus until the earlier of the date on which all of the
securities registered hereunder have been sold or the registration
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statement of which this prospectus is a part has been withdrawn (in each case, other than information that is deemed, under SEC rules,
not to have been filed):

● our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on March 11, 2024;
● our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024 and June 30, 2024, filed with the SEC on May 14,

2024 and August 8, 2024, respectively;
● the information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended

December 31, 2023 from our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 1, 2024;
● our Current Reports on Form 8-K, filed with the SEC on January 11, 2024, May 15, 2024, May 15, 2024, September 17, 2024

(excluding Item 7.01 thereto), October 9, 2024 (Item 8.01 and associated Item 9.01 only), October 16, 2024 (excluding Item
2.02 thereto), and October 17, 2024 (excluding Item 7.01 thereto); and

● the description of our common stock contained in Exhibit 4.1 to our Annual Report on Form 10-K for the fiscal year ended
December 31, 2023, filed with the SEC on March 11, 2024, including any amendment or report filed for the purpose of
updating such description.

We also incorporate by reference any future filings (other than current reports furnished under Item 2.02 or Item 7.01 of Form
8-K and exhibits filed on such form that are related to such items unless such Form 8-K expressly provides to the contrary) made with
the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including those made after the date of the initial filing of
the registration statement of which this prospectus is a part and prior to effectiveness of such registration statement, until we file a post-
effective amendment that indicates the termination of the offering of the common stock made by this prospectus, and such filings will
become a part of this prospectus from the respective dates that such documents are filed with the SEC. Any statement contained herein
or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes hereof or of the related prospectus supplement to the extent that a statement contained herein or in any other subsequently
filed document which is also incorporated or deemed to be incorporated herein modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon
written or oral request, a copy of any or all of the foregoing documents incorporated herein by reference (other than exhibits unless
such exhibits are specifically incorporated by reference in such documents). Requests for such documents should be made to us at the
following address or telephone number: Capricor Therapeutics, Inc., Attn: General Counsel, 10865 Road to the Cure, Suite 150, San
Diego, California 92121, or by calling (858) 727-1755.

https://www.sec.gov/ix?doc=/Archives/edgar/data/1133869/000155837024002861/capr-20231231x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1133869/000155837024008072/capr-20240331x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1133869/000155837024011638/capr-20240630x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1133869/000155837024004399/capr-20240514xdef14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001133869/000155837024000197/capr-20240111x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001133869/000155837024008310/capr-20240514x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001133869/000155837024008313/capr-20240514x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1133869/000155837024012836/capr-20240916x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1133869/000155837024013207/capr-20241009x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1133869/000155837024013344/capr-20241016x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1133869/000155837024013357/capr-20241016x8k.htm
https://www.sec.gov/Archives/edgar/data/1133869/000155837024002861/capr-20231231xex4d1.htm
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth all expenses to be paid by Capricor Therapeutics, Inc. (the Registrant), other than underwriting
discounts and commissions, in connection with the offering. All amounts shown are estimates except for the SEC registration fee.

SEC registration fee     $ 8,282  
Nasdaq Capital Market listing fee (1)
FINRA filing fee (1)
Legal fees and expenses (1)
Accounting fees and expenses (1)
Transfer agent and registrar fees and expenses (1)
Miscellaneous fees and expenses (1)
Total $ (1)

(1) These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be estimated at this
time.

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 145 of the General Corporation Law of the State of Delaware, or the DGCL, authorizes a corporation’s board of
directors to grant, and authorizes a court to award, indemnity to officers, directors and other corporate agents.

The Registrant’s Certificate of Incorporation, as amended, or the Certificate, requires the Registrant to indemnify its directors
and officers to the fullest extent permitted by the DGCL as it presently exists or as may hereafter be amended. Therefore, a director of
the Registrant will not be liable to the Registrant or the Registrant’s stockholders for monetary damages for any breach of fiduciary
duty as a director, provided that the individual acted in good faith and in a manner the individual reasonably believed to be in or not
opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his or her conduct was unlawful. Any amendment to, or repeal of, these provisions will not eliminate or reduce the effect of
these provisions in respect of any act, omission or claim that occurred or arose prior to that amendment or repeal. If the DGCL is
amended to provide for further limitations on the personal liability of directors of corporations, then the personal liability of the
Registrant’s directors will be further limited to the greatest extent permitted by the DGCL.

Additionally, the provisions of the Certificate and of the Registrant’s bylaws require the Registrant to indemnify and hold
harmless, to the fullest extent permitted by applicable law as it presently exists or as may hereafter be amended, any person who was or
is made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he or she, or a person for whom he or she is the legal representative, is or was
a director or officer of the Registrant or, while a director or officer of the Registrant, is or was serving at the request of the Registrant
as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or nonprofit entity,
including service with respect to employee benefit plans, against all liability and loss suffered and expenses (including attorneys’ fees)
reasonably incurred by such person. Notwithstanding the preceding sentence, the Registrant shall be required to indemnify such a
person in connection with a proceeding (or part thereof) commenced by such person only if the commencement of such proceeding (or
part thereof) by the person was authorized in the specific case by the Board of Directors. The Registrant’s bylaws also provide that the
Registrant shall, to the fullest extent not prohibited by applicable law, promptly pay the expenses, including attorneys’ fees, incurred
by a director or officer in defending any proceeding in advance of its final disposition, subject to certain limited exceptions.
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The Registrant’s bylaws permit the Registrant to purchase and maintain insurance on behalf of any person that the Registrant
is permitted to indemnify in accordance with the bylaws against any liability asserted again any such person and incurred by such
person, whether or not the Registrant would have the power to indemnify such person against such liability under the DGCL. In
accordance with the provisions of the bylaws, the Registrant currently maintains directors’ and officers’ liability insurance, which may
insure against director or officer liability arising under the Securities Act. In addition, the Registrant has entered into various
agreements whereby it has agreed to indemnify its directors and officers for specific liabilities that they may incur while serving in
such capacities. These indemnification agreements provide for the maximum indemnity allowed to directors and officers by applicable
law. The Registrant believes that these agreements are necessary to attract and retain qualified individuals to serve as directors and
executive officers.

The limitation of liability and indemnification provisions that are included in the Certificate, the Registrant’s bylaws and in
indemnification agreements that the Registrant enters into with its directors and officers may discourage stockholders from bringing a
lawsuit against the Registrant’s directors and officers for breach of their fiduciary duties. They may also reduce the likelihood of
derivative litigation against the Registrant’s directors and officers, even though an action, if successful, might benefit the Registrant
and other stockholders. Further, a stockholder’s investment may be adversely affected to the extent that the Registrant pays the costs of
settlement and damage awards against directors and executive officers as required by the applicable indemnification provisions. At
present, the Registrant is not aware of any pending litigation or proceeding involving any person who is or was one of its directors,
officers, employees or other agents or is or was serving at its request as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, for which indemnification is sought, and the Registrant is not aware of any
threatened litigation that may result in claims for indemnification.

The foregoing statements are subject to the detailed provisions of the DGCL and the full text of the corporate documents and
agreements referenced above.

Reference is made to Item 17 for the Registrant’s undertakings with respect to indemnification for liabilities arising under the
Securities Act of 1933, as amended.
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ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a) Exhibits.

3.1 Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Company’s Current Report
on Form 8-K, filed with the Commission on February 9, 2007).

3.2 Certificate of Amendment of Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the
Company’s Current Report on Form 8-K, filed with the Commission on November 26, 2013).

3.3 Certificate of Amendment of Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the
Company’s Current Report on Form 8-K, filed with the SEC on June 4, 2019).

3.4 Certificate of Amendment of Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the
Company’s Current Report on Form 8-K, filed with the SEC on May 15, 2024).

3.5 Bylaws of the Company (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K, filed
with the SEC on February 9, 2007).

  
3.6 Certificate of Amendment of the Bylaws of the Company (incorporated by reference to Exhibit 3.1 to the Company’s

Current Report on Form 8-K, filed with the Commission on August 25, 2020).
  
5.1 Opinion of Sidley Austin LLP.*

23.1 Consent of Rose Snyder & Jacobs, LLP.*

23.2 Consent of Sidley Austin LLP (included in Exhibit 5.1).*

24.1 Power of Attorney (included in Signature Page).*

107 Calculation of Registration Fee Table.*
* Filed herewith.

https://www.sec.gov/Archives/edgar/data/1133869/000114420407006159/v065143_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1133869/000114420413064127/v361510_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1133869/000114420419029669/tv522974_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1133869/000155837024008313/capr-20240514xex3d1.htm
https://www.sec.gov/Archives/edgar/data/1133869/000114420407006159/v065143_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1133869/000110465920098381/tm2029227d1_ex3-1.htm
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ITEM 17. UNDERTAKINGS.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities
offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

Provided, however, that:

Paragraphs (1)(i), (1)(ii) and (1)(iii) of this section do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section
13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing
the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration
statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of
securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that
is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the
securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is
part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.
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(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the
initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a
seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about
the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual
report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) That, for purposes of determining any liability under the Securities Act of 1933:

(i) the information omitted from the form of prospectus filed as part of this registration statement in reliance upon
Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(l) or (4) or 497(h) under the Securities
Act of 1933 shall be deemed to be a part of this registration statement as of the time it was declared effective; and

(ii) each post-effective amendment that contains a form of prospectus shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(8) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310
of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the
Trust Indenture Act.

(d) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers
and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant
of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the
final adjudication of such issue.

(e) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the
trustee to act under subsection (a) of section 310 of the Trust Indenture Act (“Act”) in accordance with the rules and regulations
prescribed by the Commission under section 305(b)(2) of the Act.
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SIGNATURES 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of San Diego, State of California, on October 22, 2024.

 CAPRICOR THERAPEUTICS, INC.
  
 By: /s/ Linda Marbán, Ph.D.
  Linda Marbán, Ph.D.
  Chief Executive Officer

We, the undersigned directors and officers of Capricor Therapeutics, Inc. (the “Company”), hereby severally constitute and
appoint Linda Marbán and Anthony J. Bergmann, and each of them singly, our true and lawful attorneys, with full power to them, and
to each of them singly, to sign for us and in our names in the capacities indicated below, the registration statement on Form S-3 filed
herewith, and any and all pre-effective and post-effective amendments to said registration statement, and any registration statement
filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended, in connection with the registration under the Securities Act
of 1933, as amended, of securities of the Company, and to file or cause to be filed the same, with all exhibits thereto and other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys, and each of them, full
power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as
fully to all intents and purposes as each of them might or could do in person, and hereby ratifying and confirming all that said
attorneys, and each of them, or their substitute or substitutes, shall do or cause to be done by virtue of this Power of Attorney. This
Power of Attorney does not revoke any power of attorney previously granted by the undersigned, or any of them.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature     Title   Date
     

/s/ Linda Marbán, Ph.D.  Chief Executive Officer and Director  October 22, 2024
Linda Marbán, Ph.D.  (Principal Executive Officer)   
     
/s/ Anthony J. Bergmann  Chief Financial Officer  October 22, 2024
Anthony J. Bergmann  (Principal Financial and Principal

Accounting Officer)
  

     
/s/ Frank Litvack, M.D.  Executive Chairman and Director  October 22, 2024
Frank Litvack, M.D.     
     
/s/ Earl M. Collier  Director  October 22, 2024
Earl M. Collier     
     
/s/ David B. Musket  Director  October 22, 2024
David B. Musket     
     
/s/ George W. Dunbar  Director  October 22, 2024
George W. Dunbar     
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/s/ Karimah Es Sabar  Director  October 22, 2024
Karimah Es Sabar     

/s/ Paul Auwaerter  Director  October 22, 2024
Paul Auwaerter     

/s/ Michael Kelliher  Director  October 22, 2024
Michael Kelliher     

/s/ Philip Gotwals  Director  October 22, 2024
Philip Gotwals     



Exhibit 5.1
SIDLEY AUSTIN LLP
1001 PAGE MILL ROAD
BUILDING 1
PALO ALTO, CA 94304
+1 650 565 7000
+1 650 565 7100 FAX

AMERICA  •  ASIA PACIFIC  •  EUROPE

Sidley Austin (CA) LLP is a limited liability partnership doing business as Sidley Austin LLP and practicing in affiliation with other Sidley Austin partnerships.

October 22, 2024

Capricor Therapeutics, Inc.
10865 Road to the Cure
Suite 150
San Diego, CA 92121

Re: Registration Statement on Form S-3

Ladies and Gentlemen:

We refer to the Registration Statement on Form S-3 (the “Registration Statement”) being filed by Capricor
Therapeutics, Inc., a Delaware corporation (the “Company”), with the Securities and Exchange Commission on the date
hereof under the Securities Act of 1933, as amended (the “Securities Act”). The Registration Statement relates to the
registration under the Securities Act of 2,798,507 shares (the “Shares”) of the Company’s common stock, par value $0.001 per
share. The Shares may be offered and sold by the selling stockholder named in the Registration Statement.

This opinion letter is being delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K under
the Securities Act.

We have examined the Registration Statement, the certificate of incorporation of the Company, as amended to the date 
hereof, the bylaws of the Company, as amended to the date hereof  and the resolutions adopted by the board of directors of the 
Company relating to the Registration Statement and the issuance of the Shares by the Company.  We have also examined 
originals, or copies of originals certified to our satisfaction, of such agreements, documents, certificates and statements of the 
Company and other corporate documents and instruments, and have examined such questions of law, as we have considered 
relevant and necessary as a basis for this opinion letter.  We have assumed the authenticity of all documents submitted to us as 
originals, the genuineness of all signatures, the legal capacity of all persons and the conformity with the original documents of 
any copies thereof submitted to us for examination.  As to facts  relevant to the opinions expressed herein, we have relied 
without independent investigation or verification upon, and assumed the accuracy and completeness of, certificates, letters and 
oral and written statements and representations of public officials and officers and other representatives of the Company.

Based on and subject to the foregoing, we are of the opinion that the Shares are validly issued, fully paid and non-
assessable.

This opinion letter is limited to the General Corporation Law of the State of Delaware.  We express no opinion as to 
the laws, rules or regulations of any other jurisdiction, including, without limitation, the federal laws of the United States of 
America or any state securities or blue sky laws.



Capricor Therapeutics, Inc.
October 22, 2024
Page 2

We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement and to all references to 
our Firm included in or made a part of the Registration Statement.  In giving such consent, we do not thereby admit that we are 
in the category of persons whose consent is required under Section 7 of the Securities Act.

Very truly yours,

/s/ Sidley Austin LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference, in this Registration Statement on Form S-3 of our report dated March 8, 2024, with respect to the
consolidated financial statements of Capricor Therapeutics, Inc. and Subsidiary appearing in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2023. Our report relating to the financial statements included an explanatory paragraph regarding the Company’s ability to continue as
a going concern.

We also consent to the reference to our firm under the caption “Experts” in such Registration Statement.

/s/ Rose, Snyder & Jacobs LLP
Rose, Snyder & Jacobs LLP

Encino, California
October 22, 2024



Exhibit 107

Calculation of Filing Fee Tables

Form S-3
(Form Type)

Capricor Therapeutics, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities

Fee Proposed
Calculation Maximum Maximum

Security or Carry Offering Aggregate Amount of
Security Class Forward Amount Price Per Offering Fee Registration

Type Title Rule Registered (1) Unit Price Rate Fee
Common Stock

Fees to be Paid Equity $0.001 par value Rule 457(c) 2,798,507 $19.33 (2) $  54,095,140.31 $ 0.0001531 $  8,281.99
per share

Total Offering Amounts $  54,095,140.31 $  8,281.99
Total Fees Previously Paid $ —

Total Fee Offsets $ —
Net Fee Due $  8,281.99

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement on Form S-3 (the “Registration
Statement”) also covers an indeterminate number of shares of common stock, par value $0.001 per share, of Capricor Therapeutics, Inc. that may be
offered or issued as a result of any adjustment to prevent dilution by reason of any stock dividend, stock split, reverse stock split, recapitalization or
other similar transaction.

  
(2) Estimated in accordance with Rule 457(c) under the Securities Act solely for purposes of calculating the registration fee and based on the average of

the high and low sale prices per share of common stock as reported on The Nasdaq Capital Market on October 17, 2024, which date is within five
business days prior to filing this Registration Statement.


