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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

GRAY PATRICIA
2. Issuer Name and Ticker or Trading

Symbol
CHILDRENS PLACE RETAIL
STORES INC [PLCE]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

Senior VP, General Counsel

(Last) (First) (Middle)

915 SECAUCUS ROAD

3. Date of Earliest Transaction
(Month/Day/Year)
12/10/2007

(Street)

SECAUCUS, NJ 07094

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check
Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of
(D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or
(D) Price

Restricted
Common
Stock (1)

12/10/2007 A 15,000 A $ 0 15,000 D

Deferred
Stock
Award (2)

12/10/2007 A 13,318 A $ 0 28,318 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number of
Derivative
Securities
Acquired (A)
or Disposed of
(D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of Shares

Performance
Share Award

(3) 12/10/2007 A 13,318
(4)

(5) 01/29/2011 Common
Stock 13,318 $ 0 13,318 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

GRAY PATRICIA
915 SECAUCUS ROAD
SECAUCUS, NJ 07094

  Senior VP, General Counsel

Signatures
 /s/ Patricia Gray   12/12/2007

**Signature of
Reporting Person

Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) 3,750 shares shall vest on December 10, 2008, 3,750 shares shall vest on December 10, 2009, 3,750 shares shall vest on December 10,
2010, and 3,750 shares shall vest on December 10, 2011.

(2) One-third of the shares vest on each of the first, second and third anniversary of the date of grant. Shares will be delivered to the recipient
upon vesting.

(3) Each performance share represents a contingent right to receive one share of the issuer's common stock.

(4) This amount is the target number of shares. The recipient may receive up to 200% of this amount.

(5) The Compensation Committee shall determine the performance criteria for the performance share awards no later than 90 days after the
beginning of the issuer's 2008 fiscal year.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. t; DISPLAY: block; MARGIN-LEFT: 0pt; MARGIN-RIGHT: 0pt"
align="left">Description of Prior and Current Peptide Drug Candidates.

Apo E Mimetic Peptide Molecule – AEM-28
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Apolipoprotein E is a 299 amino acid protein that plays an important role in lipoprotein metabolism.  AEM-28 is a 28
amino acid mimetic of Apo E that contains a domain that anchors into a lipoprotein surface while also providing the
Apo E receptor binding domain, which allows clearance through the heparan sulfate proteoglycan (HSPG) receptors
(Syndecan-1)in the liver.  AEM-28, as an Apo E mimetic, has the potential to restore the ability of these atherogenic
lipoproteins to be cleared from the plasma, completing the reverse cholesterol transport pathway, and thereby reducing
cardiovascular risk.  This is an important mechanism of action for AEM-28.  For patients that lack LDL receptors
(Homozygous Familial Hypercholesterolemia, HoFH), or have Severe Refractory Hypercholesterolemia, AEM-28
may provide a therapeutic solution.  Our joint venture has an Exclusive License Agreement with the University of
Alabama Birmingham Research Foundation for AEM-28 and certain of its analogs.  The JV commenced a Phase 1a
clinical trial with AEM-28 in Australia in April 2014.

AZX100

AZX100 is a novel synthetic 24-amino acid peptide and is believed to have smooth muscle relaxation and anti-fibrotic
properties.  AZX100 has been evaluated for medically and commercially significant applications, such as prevention
of hypertrophic and keloid scarring and treatment of pulmonary and peridural fibrosis.  We filed an IND for a dermal
scarring indication in 2007 and completed Phase 1a and Phase 1b safety clinical trials in dermal scarring in 2008.  We
commenced Phase 2 clinical trials in dermal scarring following shoulder surgery and keloid scar revision in the first
quarter of 2009.  During 2010 we completed and reported results for our clinical trials in keloid scar revision and
substantially completed our Phase 2 clinical trial in dermal scarring following shoulder surgery.  We completed and
reported our Phase 2 clinical trial in dermal scarring following shoulder surgery in 2011.  We have an exclusive
worldwide license to AZX100.  In the first quarter of 2012 we ceased clinical development of AZX100 in dermal
scarring, formerly our principal drug candidate.  We are currently performing limited pre-clinical studies in fibrosis.

Critical Accounting Policies

Our critical accounting policies are those that affect, or could affect our financial statements materially and involve a
significant level of judgment by management.  The accounting policies and related risks described in our Annual
Report on Form 10-K, filed with the Securities and Exchange Commission on March 27, 2014, for the year ended
December 31, 2013 are those that depend most heavily on these judgments and estimates.  As of March 31, 2014,
there have been no material changes to any of the critical accounting policies contained in our Annual Report for the
year ended December 31, 2013.

Results of Operations Comparing Three-Month Period Ended March 31, 2014 to the Corresponding Period in 2013.

General and Administrative (“G&A”) Expenses:  G&A expenses related to our ongoing operations were $452,000 in the
first quarter of 2014 compared to $433,000 in the first quarter of 2013.  Administration expenses are comparable
between periods, reflecting similar administrative activities.

Research and Development Expenses:  Research and development expenses were $630,000 for the first quarter of
2014 compared to $912,000 for the first quarter of 2013.  Our research and development expenses decreased in the
first quarter of 2014 compared to the same period in 2013 primarily due to the inclusion and fluctuation of operating
expenses of LipimetiX Development, LLC, which totaled (net of intercompany transactions) $418,000 for the three
months ended March 31, 2014, and $831,000 for the three months ended March 31, 2013.
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Interest and Other Income, Net:  Interest and other income, net, in 2014 and 2013 included $60,000 and $152,000,
respectively, from the conversion of an insurance company, in which we were a policyholder, from mutual to private
ownership.  No additional amounts are expected to be received from the conversion.

Net Loss attributable to Capstone Therapeutics stockholders: We incurred a net loss in the first quarter of 2014 of $1.0
million compared to a net loss of $1.2 million in the first quarter of 2013.  Net loss fluctuates primarily from the
inclusion of the operating expenses of LipimetiX Development, LLC, which totaled (net of intercompany
transactions) $421,000 for the three months ended March 31, 2014, and $831,000 for the three months ended March
31, 2013.

Liquidity and Capital Resources

We have historically financed our operations through operating cash flows and public and private sales of equity
securities.  However, with the sale of our Bone Device Business in November 2003, we sold all of our revenue
producing operations.  Since that time, we have relied on our cash and investments to finance all our operations, the
focus of which has been research and development of our product candidates.  We received approximately $100
million in cash from the sale of our Bone Device Business.  On February 27, 2006, we entered into an agreement with
Quintiles (see Note 15 to our Annual Report on Form 10-K filed with the Securities Exchange Commission on March
5, 2008), which provided an investment by Quintiles in our common stock,  of which $2,000,000 was received on
February 27, 2006 and $1,500,000 was received on July 3, 2006.  In 2010, we received a tax refund of $1,009,000
from the tax year 2003, related to federal tax legislation recorded in the fourth quarter of 2009, and in 2010 we were
awarded a Therapeutic Discovery Project federal grant of $244,000.  In 2011, we received an Arizona State income
tax refund for the 2010 tax year of $181,000.  We also received additional Arizona State income tax refunds of
$158,000 in 2012 for the 2011 tax year and $21,000 in 2013 for the 2012 tax year.  We received net proceeds of
$4,612,000 from the exercise of stock options during our development stage period, $176,000 from the sale of lab
equipment and furniture and $152,000 from the conversion of an insurance company, in which we were a policy
holder, from mutual to private ownership.

On August 3, 2012, we entered into a joint venture, LipimetiX Development, LLC (“JV”) to develop Apo E mimetic
peptide molecule AEM-28 and its analogs and we contributed $6.0 million to the Joint Venture.  The Joint Venture
has used $4.3 million of its cash through March 31, 2014.  At March 31, 2014, we had cash and cash equivalents of
$5.5 million, of which $1.7 million is held in, and reserved for use by, LipimetiX Development, LLC and unavailable
for general use by the Company.

If we continue our plan to limit internal operations in a virtual operating model in 2014, we currently estimate that we
will expend in the range of $4.0 million in 2014, which includes approximately $2.5 million by LipimetiX
Development LLC, of which the joint venture has $2.0 million at December 31, 2013, with the remaining $0.5 million
to be either allocated from general Company funds or obtained from other sources, and excludes litigation costs
related to the qui tam action, which cannot be estimated at this time and could be significant.  Currently our planned
operations in 2014 consist of continuing our development partnering efforts for AZX100, investigating pre-clinical,
clinical or other strategic options for AZX100, monitoring and participating in the management of LipimetiX
Development LLC’s AEM-28 and its analogs development activities, and maintaining the required level of corporate
governance and reporting required to comply with Securities and Exchange Commission rules and regulations.

Our future research and development and other expenses will vary significantly from prior periods and depend on the
Company’s decisions on its future AZX100 development plans, results of our efforts to create shareholder value with
AZX100, LipimetiX Development LLC operations and qui tam litigation activity.
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We anticipate that our cash and short-term investments at March 31, 2014 will be sufficient to meet our presently
projected cash and working capital requirements for the next twelve months.  However, to complete the clinical trials
and supporting research and production efforts necessary to obtain FDA or comparable foreign agencies’ approval for
product candidates would require us to obtain substantial additional capital.  New sources of funds, including raising
capital through the sales of our debt or equity securities, joint venture or other forms of joint development
arrangements, sales of development rights, or licensing agreements, may not be available or may only be available on
terms that would have a material adverse impact on our existing stockholders’ interests.  We cannot currently predict
the amount of funds that will be required to bring the qui tam action to a final resolution.

Item 4. Controls and Procedures

Disclosure Controls and Procedures

Our management, with the participation of our principal executive officer and principal financial and accounting
officer, has reviewed and evaluated our disclosure controls and procedures (as defined in the Securities Exchange Act
Rule 13a-15(e)) as of the end of the period covered by this Form 10-Q. Based on that evaluation, our management,
including our principal executive officer and principal financial and accounting officer, has concluded that our
disclosure controls and procedures were effective as of the end of the period covered by this Form 10-Q in ensuring
that information required to be disclosed in the reports that we file or submit under the Securities Exchange Act of
1934 is recorded, processed, summarized and reported within the time periods specified in the Securities and
Exchange Commission’s rules and forms and is accumulated and communicated to management, including our
principal executive officer and principal financial and accounting officer, as appropriate, to allow timely decisions
regarding required disclosure.

Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting during the fiscal quarter to which this report
relates that have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting.

Part II  –   Other Information

Item 1. Legal Proceedings

Reference is made to Item 3. Legal Proceedings in our Form 10-K filed with the Securities and Exchange Commission
on March 27, 2014 and to Note C to our Financial Statements included in this report, which information is
incorporated in this Item 1 by reference.

Item 1A. Risk Factors

There are no material changes from the risk factors disclosed in our Annual Report on Form 10-K for the year ended
December 31, 2013.

Item 6. Exhibits

See the Exhibit Index following this report.
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SIGNATURES

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

CAPSTONE THERAPEUTICS CORP.
(Registrant)

Signature Title Date

/s/ John M. Holliman, III Executive Chairman May 15, 2014
John M. Holliman, III (Principal Executive Officer)

/s/ Les M. Taeger Senior Vice President and Chief May 15, 2014
Les M. Taeger Financial Officer

(Principal Financial and Accounting Officer)
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  Capstone Therapeutics Corp.
 (the “Company”)

Exhibit Index to Quarterly Report on Form 10-Q
For the Quarterly Period Ended March 31, 2014

Exhibit No. Description Incorporated by Reference To: Filed Herewith

31.1 Certification of Principal Executive Officer
Pursuant to Securities Exchange Act Rule
13a-14(a), as amended.

X

31.2 Certification of Principal Financial and
Accounting Officer Pursuant to Securities
Exchange Act Rule 13a-14(a), as amended.

X

32 Certification of Principal Executive Officer and
Principal Financial and Accounting Officer
Pursuant to 18 U.S.C. Section 1350. *

101 The following financial information from our
Quarterly Report on Form 10-Q for the first
quarter of fiscal year 2014, filed with the SEC on
May 15, 2014 formatted in Extensible Business
Reporting Language (XBRL): (i) the Condensed
Consolidated Balance Sheets as of March 31, 2014
and December 31, 2013, (ii) the Condensed
Consolidated Statements of Operations for the
three months ended March 31, 2014 and 2013 and
the one hundred and sixteen months ended March
31, 2014, (iii) the Condensed Consolidated
Statements of Cash Flows for the three months
March 31, 2014 and 2013 and the one hundred and
sixteen months ended March 31, 2014, and (iv)
Notes to Unaudited Condensed Consolidated
Financial Statements. *

* Furnished herewith
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