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1275 West Washington Street, Suite 104
Tempe, Arizona 85281

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS

To Be Held Friday, June 19, 2015

SOLICITATION, EXECUTION AND REVOCATION OF PROXIES

Proxies in the accompanying form are solicited on behalf, and at the direction, of the Board of Directors of Capstone
Therapeutics Corp., (the “Company”) for use at the Annual Meeting of Stockholders to be held on Friday, June 19,
2015, at 1:00 p.m., local time, or any adjournment thereof (the “Annual Meeting”) at the offices of the Company, 1275
West Washington Street, Suite 104, Tempe, AZ 85281.  All shares represented by properly executed proxies, unless
such proxies have previously been revoked, will be voted in accordance with the direction on the proxies.  If no
direction is indicated, the shares will be voted in favor of each proposal to be acted upon at the Annual Meeting
described in this Proxy Statement.  The Board of Directors of the Company (the “Board”) is not aware of any other
matter which may come before the meeting.  If any other matters are properly presented at the meeting for action,
including a question of adjourning the meeting from time to time, the persons named in the proxies and acting
thereunder will have discretion to vote on such matters in accordance with their best judgment.

When stock is in the name of more than one person, the proxy is valid if signed by any of such persons unless the
Company receives written notice to the contrary.  If the stockholder is a corporation, the proxy should be signed in the
name of such corporation by an executive or other authorized officer.  If signed as attorney, executor, administrator,
trustee, guardian or in any other representative capacity, the signer’s full title should be given and, if not previously
furnished, a certificate or other evidence of appointment should be furnished.

This Proxy Statement and the Form of Proxy which is enclosed are being mailed to the Company’s stockholders
commencing on or about May 8, 2015.  The Proxy Statement and Form of Proxy, as well as the Company’s Annual
Report on Form 10-K are available on the Company’s website, www.capstonethx.com.

A stockholder executing and returning a proxy has the power to revoke it at any time before it is voted.  A stockholder
who wishes to revoke a proxy can do so by executing a later-dated proxy relating to the same shares and delivering it
to the Secretary of the Company prior to the vote at the Annual Meeting, by written notice of revocation received by
the Secretary prior to the vote at the Annual Meeting or by appearing in person at the Annual Meeting, filing a written
notice of revocation and voting in person the shares to which the proxy relates.

In addition to the use of the mails, proxies may be solicited by personal conversations or by telephone, telex, facsimile
or telegram by the directors, officers and regular employees of the Company.  Such persons will receive no additional
compensation for such services.  Arrangements will also be made with certain brokerage firms and certain other
custodians, nominees and fiduciaries for the forwarding of solicitation materials to the beneficial owners of Common
Stock held of record by such persons, and such brokers, custodians, nominees and fiduciaries will be reimbursed for
their reasonable out-of-pocket expenses incurred in connection therewith.  The mailing address of the principal
executive offices of the Company is 1275 West Washington Street, Suite 104, Tempe, Arizona 85281.
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VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Only stockholders of record at the close of business on April 30, 2015 (the “Record Date”) will be entitled to vote at the
Annual Meeting.  On the Record Date, there were issued and outstanding 40,885,411 shares of the Company’s
Common Stock.  Each holder of Common Stock is entitled to one vote, exercisable in person or by proxy, for each
share of the Company’s Common Stock held of record on the Record Date.

VOTING PROCEDURES

The presence of a majority of the shares of Common Stock entitled to vote, in person or by proxy, is required to
constitute a quorum for the conduct of business at the Annual Meeting.  Abstentions and broker non-votes are each
included in the determination of the number of shares present for quorum purposes.  The Inspector of Election
appointed by the Chairman of the Board of Directors shall determine the shares represented at the meeting and the
validity of proxies and ballots and shall count all proxies and ballots.  The nominee for director receiving the highest
number of affirmative votes (whether or not a majority) cast for the Director by the shares represented at the Annual
Meeting and entitled to vote thereon, a quorum being present, shall be elected as a director.  Abstentions and broker
non-votes will not be taken into account in determining the outcome of the election.  The affirmative vote of a
majority of the outstanding shares of Common Stock is required for the approval of an amendment to the Company’s
Amended and Restated Certificate of Incorporation to increase the number of authorized shares of Common
Stock.  Therefore, abstentions and broker non-votes will have the same effect as votes against this proposal.  The
affirmative vote of a majority of the shares present in person or by proxy and entitled to vote is required with respect
to the approval of the other proposals set forth herein.  Abstentions have the effect of negative votes.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding the beneficial ownership of the Company’s Common Stock at
April 30, 2015 with respect to (i) each person known to the Company to own beneficially more than five percent of
the outstanding shares of the Company’s Common Stock, (ii) each director of the Company, (iii) each of the named
executive officers and (iv) all directors and executive officers of the Company as a group.  At April 30, 2015, there
were 40,885,411 shares of the Company’s Common Stock outstanding.

Common
Stock

Beneficially
Owned (1)

Beneficial Owner Number
Percent of

Class
Eric W. Fangmann (2) 110,000 less than 1%
Fredric J. Feldman (3) 542,064 1.3
John M. Holliman, III (4) 1,430,170 3.4
Elwood D. Howse, Jr. (5) 539,203 1.3
Randolph C. Steer 65) 823,298 2.0
Les M. Taeger (7) 703,280 1.7
BVF Group (8) 7,755,688 19.0
Lloyd Miller, III (9) 7,926,389 19.4
All directors and executive officers as a group (10) 4,148,015 9.4

(1)Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission
(“SEC”) and generally includes voting or investment power with respect to securities.  In accordance with SEC
rules, shares, which may be acquired upon exercise of stock options which are currently exercisable or which

Edgar Filing: Harrington Brendan M - Form 4

Explanation of Responses: 5



become exercisable within 60 days of the date of the table, are deemed beneficially owned by the
optionee.  Except as indicated by footnote, and subject to community property laws where applicable, the persons
or entities named in the table above have sole voting and investment power with respect to all shares of Common
Stock shown as beneficially owned by them.

(2) Includes 110,000 shares Mr. Fangmann has a right to acquire upon exercise of stock options.
(3)Includes 316,500 shares Dr. Feldman has a right to acquire upon exercise of stock options.  Voting

and  investment power shared with spouse.
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(4) Includes 918,000 shares Mr. Holliman has a right to acquire upon exercise of stock options.
(5) Includes 316,500 shares Mr. Howse has a right to acquire upon exercise of stock options.
(6) Includes 778,000 shares Dr. Steer has a right to acquire upon exercise of stock options.

(7) Includes 658,706 shares Mr. Taeger has a right to acquire upon exercise of stock options.
(8)BVF Group (Biotechnology Value Fund, L.P., Biotechnology Value Fund II, L.P. BVF Investments, L.L.C.,

Investment 10, L.L.C., BVF Partners, L.P., BVF Inc.) is not a related party or otherwise affiliated with the
Company, its directors or officers, and the principal business office of the Reporting Persons comprising the
Group is located at 900 North Michigan Avenue, Suite 1100, Chicago, IL 60611.

(9)Lloyd Miller, III, is not a related party or otherwise affiliated with the Company, its directors or officers, except
that Lloyd Miller, III, recommended Eric W. Fangmann to be a Company Board of Director member and Eric W.
Fangmann is the Chief Financial Officer of various business entities associated with Mr. Miller, and the principal
business office of the Reporting Person is located at 3300 S. Dixie Highway, Suite 1-365, West Palm Beach,
Florida 33405.

(10)Includes 3,097,706 shares directors and executive officers have a right to acquire upon exercise of stock options.

The address of each of the listed stockholders, unless noted otherwise, is in care of Capstone Therapeutics Corp., 1275
West Washington Street, Suite 104, Tempe, AZ 85281.

PROPOSAL 1:  ELECTION OF DIRECTOR.

One director is to be elected at the Annual Meeting to serve as a Class III director until the Annual Meeting of
Stockholders to be held in the year 2018, or until a successor is elected and qualified Unless otherwise instructed, the
proxy holders will vote the Proxies received by them FOR the Company’s nominee, Elwood D. Howse, Jr., who is
currently a Class III Director of the Company.  The nominee for director receiving the highest number of affirmative
votes (whether or not a majority) cast for the director by the shares represented at the Annual Meeting and entitled to
vote thereon, a quorum being present, shall be elected as a director to serve.  Only affirmative votes are relevant in the
election of directors.

Pursuant to the Company’s Certificate of Incorporation, the Board of Directors is classified into three classes, with
each class holding office for a three-year period.  The Certificate of Incorporation restricts the removal of directors
under certain circumstances.  The number of directors may be increased to a maximum of nine.  On April 28, 2014,
the Board of Directors increased the number of directors to four, composed of one director in each of Classes II and III
and two directors in Class I.

Directors are elected by a plurality of the votes present in person or represented by proxy and entitled to vote at the
Annual Meeting.  Stockholders do not have the right to cumulate their votes in the election of directors.  If any
nominee of the Company is unable or declines to serve as a director at the time of the Annual Meeting, the proxies
will be voted for any nominee who shall be designated by the present Board of Directors to fill the vacancy.  It is not
expected that any nominee will be unable or will decline to serve as a director.

The name of the nominee for director and of the directors, whose terms continue beyond the Annual Meeting, and
certain information about them, are set forth below.

INFORMATION CONCERNING DIRECTORS

Nominee for Class III Director Whose Term Will Expire at the 2018 Annual Meeting

Elwood D. Howse, Jr.  (1) (2) (3)                                                                                    Director since 1987
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Elwood D. Howse, Jr., 75, has served as a director of the Company since September 1987.  In 1982, Mr. Howse
founded Cable, Howse and Ragen, investment banking and stock brokerage firm, subsequently known as Ragen
MacKenzie.  In 1977, Mr. Howse co-founded Cable & Howse Ventures, an early stage venture capital firm focused on
technology.  In 1976, he served as Vice President, Corporate Finance, for Foster & Marshall, a northwest stock
brokerage firm.  In 1974 he was the Chief Financial Officer of Seattle Stevedore Company and the Miller Produce
Company.  Mr. Howse has served as a corporate director and advisor to various public, private and non-profit
enterprises.  He served on the board of the National Venture Capital Association and is past President of the Stanford
Business School Alumni Association.  He currently serves on the boards of directors of Formotus, Inc., BeneSol
Corporation, Stella Therapeutics, Inc. and not-for-profit, Junior Achievement of Washington.  Mr. Howse holds a BS
in Engineering from Stanford University and an MBA from Stanford Graduate School of Business.

5
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            The Board believes Mr. Howse’s education and experience, particularly Mr. Howse’s financial experience,
which qualifies him to be designated as our financial expert on our Audit Committee, brings important financial and
business experience to the board and qualifies him to serve on our board.

Class II Director Whose Term Will Expire at the 2017 Annual Meeting

John M. Holliman, III                                                                                                                     Director since 1987

John M. Holliman III, 61, has served as Executive Chairman and Principal Executive Officer of the Company since
April 2006 and has served as a director of the Company since September 1987 and as Chairman of the Board of
Directors since August 1997.  Since February 1993 he has been a general partner of entities which are the general
partners of Valley Ventures, LP (formerly known as Arizona Growth Partners, LP), Valley Ventures II, LP, Valley
Ventures III, LP, Valley Ventures III Annex, LP,  all of which are venture capital funds that invest principally in life
science companies.

John M. Holliman, III has over thirty years of business experience, including service on the boards of over forty
companies, commercial lending experience with major financial institutions, and has been active in venture capital
financing for over thirty years, concentrating in the medical/biotech industries.  Mr. Holliman earned a BBA in
Finance and a MBA from Southern Methodist University and a Master of International Management from the
Thunderbird School of Global Management. During his career Mr. Holliman has gained substantial executive and
board level experience in business, finance and operations. The Board believes the experience and knowledge of Mr.
Holliman qualifies him to serve on our board.

Class I Directors Whose Terms Will Expire at the 2016 Annual Meeting

Fredric J. Feldman, Ph.D.  (2) (3)                                                                                                 Director since 1991

Fredric J. Feldman, Ph.D., 74, has been the President of FJF Associates, a consultant to health care venture capital and
emerging companies, since February 1992 and has served as a director of the Company since 1991.  From September
1995 to June 1996, he was the Chief Executive Officer of Biex, Inc., a women’s healthcare company.  He served as
Chief Executive Officer of Oncogenetics, Inc., a cancer genetics reference laboratory, from 1992 to 1995.  Between
1988 and 1992, Dr. Feldman was the President and Chief Executive Officer of Microgenics Corporation, a medical
diagnostics company.

Dr. Feldman received his Ph.D. in analytical chemistry from the University of Maryland.  He has been a director of a
number of public and private companies involved in the healthcare industry.  The Board believes that Dr. Feldman’s
over 40 years of operating, scientific and business experience in the medical/biotech industry qualifies him for service
on our board.

Eric W. Fangmann (1)

Eric W. Fangmann, age 45, has served as a director of the Company since June 2014.  Mr. Fangmann has been the
Chief Financial Officer for Lloyd I. Miller, III, since 2011.  Mr. Fangmann is also the Acting President and Acting
Chief Financial Officer for Pharmos Corporation, a pharmaceutical company, since 2012.  Mr. Fangmann was
previously an independent accounting and finance consultant who was principally engaged by public and private
entities to assist in independent analysis and other projects.  Mr. Fangmann was appointed by the Board of Directors
of Synergy Brands Inc. in 2011 as its chief financial officer and treasurer, and was appointed as officer and/or director
of certain of its subsidiaries, to serve in such capacities on an interim basis in connection with certain filings under
Chapter 7 of the U.S. bankruptcy code.   From 2005 to 2010, Mr. Fangmann served as Executive Vice President
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Technology of Frontera Investment, Inc., a publicly held cash and loan company.  Prior to that, Mr. Fangmann has
served principally in senior management accounting and finance functions for both public and private entities such as
The Upper Deck Company, LLC, PriceSmart, Inc. and Teletrac, Inc.  From 1992 to 1996, Mr. Fangmann worked in
the audit division of Arthur Andersen.  Mr. Fangmann also serves on the board of directors of Alliance Semiconductor
and Global Agora, LLC.  Mr. Fangmann holds a B.S. in Accountancy - Cum Laude from the University of Missouri,
Columbia, Missouri.

6
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Mr. Fangmann was introduced and recommended to the Board as a nominee for director by Lloyd I. Miller, III, a
significant shareholder.  The Board believes Mr. Fangmann’s diverse financial experience brings important experience
to the Board and qualifies him to serve on our Board.

******
(1) Member of the Audit Committee.
(2) Member of the Compensation Committee.
(3) Member of the Corporate Governance/Nominating Committee

Board Meetings and Committees

The Board of Directors is currently composed of four directors, including three outside directors.  The Board has
determined that each director (Dr. Feldman, Mr. Howse and Mr. Fangmann) other than Mr. Holliman is independent
under the standards of Nasdaq Listing Rule 5605(a)(2).  The Board of Directors held a total of six meetings during the
fiscal year ended December 31, 2014.  No director attended fewer than 75% of the aggregate of all meetings of the
Board of Directors and any committee on which such director served during the period of such service.  Currently, the
Board of Directors does not have a policy regarding director attendance at the Company’s annual meeting of
stockholders.  All of the directors attended last year’s annual meeting of stockholders in person.

Independent directors regularly meet in executive sessions without the Executive Chairman or other members of
management, to review the criteria upon which the performance of the Executive Chairman is based, the performance
of the Executive Chairman against those criteria, to ratify the compensation of the Executive Chairman as approved
by the Compensation Committee, and to discuss other relevant matters.

The Board presently has an Audit Committee, a Compensation Committee and a Corporate Governance/Nominating
Committee.

Audit Committee

The Audit Committee, which is a separately-designated standing committee established in accordance with Section
3(a)(58)(A) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), met five times in 2014 and
consists of Mr. Howse (Chairman) and Mr. Fangmann.  The Audit Committee assists the Board of Directors in its
oversight of financial reporting practices, including the independent auditor’s qualifications and independence, and the
performance of the Company’s internal audit function.  The Audit Committee appoints the Company’s independent
auditor.  The Audit Committee meets independently with representatives of the Company’s independent auditor and
with representatives of senior management.  The Committee reviews the general scope of the Company’s annual audit,
the fee charged by the independent auditor and other matters relating to internal control systems.  In addition, the
Audit Committee is responsible for approving, reviewing and monitoring the performance of non-audit services by the
Company’s auditor.  The Audit Committee operates under a written charter that has been adopted by the Board of
Directors, a copy of which is available on the Company’s website at www.capstonethx.com.

The Board of Directors has determined that the composition of the Audit Committee, the attributes of its members and
the responsibilities of the Audit Committee, as reflected in its charter, are in accordance with Nasdaq Marketplace
Rules for audit committees.  In particular, all Audit Committee members possess the required level of financial
literacy, at least one member of the Audit Committee meets the current standard of requisite financial management
expertise and the Board of Directors has determined that Elwood D. Howse, Jr., the Chairman of the Audit
Committee, is an “audit committee financial expert” as defined in Item 407(d) of Regulation S-K of the Securities and
Exchange Commission (the “SEC”).  Additionally, all members of the Audit Committee are “independent directors” as
defined in Nasdaq Listing Rule 5605(a)(2).
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Compensation Committee

The Compensation Committee consists of Dr. Feldman (Chairman) and Mr. Howse. The Committee met one time
during 2014.  Each member of the Compensation Committee is an “independent director” as defined in Nasdaq Listing
Rule 5605(a)(2) and is an “outside director” as defined in Section 162(m) of the Internal Revenue Code.  The
Compensation Committee reviews salaries and benefit programs designed for senior management, officers and
directors and administers certain grants under the Company’s stock option plans with a view to ensure that the
Company is attracting and retaining highly qualified managers through competitive salary and benefit programs and
encouraging extraordinary effort through incentive rewards.  The Compensation Committee does not have a written
charter.
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Corporate Governance/Nominating Committee

The Corporate Governance/Nominating Committee examines and recommends nominations for the Board of
Directors and officers of the Company.  The Corporate Governance/Nominating Committee operates under a written
charter, a copy of which is posted on our website at www.capstonethx.com.  The Corporate Governance/Nominating
Committee has not established a formal policy on Board diversity (differences of viewpoint, professional experience,
education, skills, race, gender, national origin, and other qualities and attributes that contribute to board
heterogeneity), or minimum standards for Board nominees.  However, the Corporate Governance/Nominating
Committee has developed the following outline of core Board skills as a framework for the nominee evaluation
process and considers diversity to strengthen the Board where overlapping skills are present.

§ Operations Experience / Knowledge
o Pharmaceutical Development

- Basic Research
- IND Process
- Clinical Trial Process
- NDA Process

§ Scientific Experience / Knowledge
o Understanding of basic scientific principles in indications under development by the Company

§ Financial Experience / Knowledge
o GAAP / Disclosure Controls / SEC Reporting

o Business Transactions and Strategies
o Risk Management

§ Business Experience / Knowledge
o Organization Management / Corporate Governance

o Product Market Analysis / Strategy
o Investor Relations

Accordingly, the Corporate Governance/Nominating Committee generally seeks candidates with chief operating,
executive or financial officer experience in complex Biotech/Pharmaceutical organizations; a commitment to give the
time and attention to the duties required of them; and evidence of an independent and inquiring mind willing to
question management’s assumptions.  When a new director is needed, the Committee seeks recommendations from
current directors, officers and business associates.

The Corporate Governance/Nominating Committee consists of Dr. Feldman (Chairman) and Mr. Howse. Each
member of the Committee is an “independent director” as defined in Nasdaq Listing Rule 5605 (a)(2).  The Corporate
Governance/Nominating Committee met one time during 2014.  For the nomination of the Class III Director to be
voted on at our 2015 Annual Meeting, currently scheduled to be held on June 19, 2015, Mr. Howse excused himself
from the Nominating Committee and Board of Directors nominating proceedings.

Stockholder Nomination of Director Candidates
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