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Item 1.01 Entry into a Material Definitive Agreement.
Term Sheet

On January 20, 2026, Lisata Therapeutics, Inc., a Delaware corporation (the “Company” or “Lisata”), entered into a binding term sheet (the “Term Sheet”) with Kuva Labs Inc., a Delaware
corporation (“Kuva”), pursuant to which Kuva and Lisata agreed to negotiate in good faith and enter into a customary purchase agreement to consummate a negotiated acquisition of Lisata by Kuva
(the “Purchase Agreement”) whereby Kuva will commence a tender offer to purchase, on a fully-diluted basis, all of the outstanding shares of common stock of Lisata (the “Shares”) at a price of
$4.00 per Share in cash (the “Offer”). Following the completion of the Offer, Kuva will complete a short-form merger with Lisata under Section 251(h) of the Delaware General Corporation Law (the
“Merger”). As a result of the Merger, all Shares not tendered in the Offer, other than Rollover Shares (as defined below), will be exchanged for $4.00 per share in cash. In addition to the consideration
of $4.00 per Share, each Share tendered in the Offer or exchanged in the Merger will also be entitled to receive two (2) non-tradeable contingent value rights (CVRs), payable as follows: (1) $1.00 per
Share within 12 months of the date on which rights to certepetide in the Greater China region revert to Lisata; and (2) $1.00 per Share upon filing of an NDA or similar registration document for
approval to commercialize certepetide in any indication in any jurisdiction.

The Board of Directors of Lisata (the “Board”) unanimously determined that the Term Sheet and the transactions contemplated therein, including the Offer and the Merger (as defined below), are
advisable, fair to and in the best interests of Lisata and its stockholders, and declared it advisable for Lisata to enter into the Term Sheet and negotiate in good faith and enter into a Purchase
Agreement for the consummation of the transactions contemplated therein.

Pursuant to the Term Sheet, Kuva may in its discretion, after consulting with Lisata, discuss and agree with certain stockholders of Lisata that Shares held by such Lisata stockholders (“Rollover
Shares™) will not be tendered in the Offer or exchanged in the Merger and instead will be contributed to Kuva in exchange for equity interests in Kuva. For so long as the Term Sheet has not been
terminated, Lisata has waived any standstill, confidentiality or other restrictions currently in effect that would otherwise prohibit Kuva from entering into such discussions and agreements with Lisata
stockholders solely for the purpose of and to the extent necessary for Kuva to engage in such discussions and entering into such agreements. Other than pursuant to the Purchase Agreement or as
expressly contemplated by the Term Sheet, for 12 months from the date hereof, Kuva shall not directly or indirectly (x) acquire beneficial ownership (or the substantial equivalent) of any securities of
Lisata, (y) seek to or engage in a business combination, tender offer, change of control transaction, or proxy solicitation with respect to Lisata, or (z) initiate any stockholder proposal or convene a
stockholders' meeting of or involving Lisata, without, in any such cases, the prior written consent of the Lisata Board of Directors. The foregoing standstill shall be inoperative and of no force or
effect if the Term Sheet is terminated, other than a termination by Lisata due to Kuva’s failure to enter into the Purchase Agreement on terms and conditions materially consistent with the Term Sheet
by February 27, 2026 (other than any such failure as a result of a Permitted Exception (as defined below)).

Kuva has represented that the Offer and the Merger will not be conditioned on financing and has obtained funding commitments from third party investor(s) sufficient to cover all of its obligations
under the Purchase Agreement, which commitments remain subject to completion of diligence and negotiation of definitive terms. Prior to execution of the Purchase Agreement, Kuva has agreed to
provide bona fide funding commitments from third party investor(s) sufficient to cover all of its obligations under the Purchase Agreement.

The Term Sheet further provides that entry into the Purchase Agreement remains subject to negotiation of customary definitive agreements reasonably acceptable to each party on terms and
conditions materially consistent with the Term Sheet. Under the Purchase Agreement, the Offer and the Merger will be subject to customary closing conditions for a transaction of this nature. Kuva
will be required to close on the Offer so long as there shall be validly tendered a number of Shares that represents (and will represent immediately following the consummation of the Offer) at least a
majority of the aggregate voting power of all Shares then outstanding.

Upon the execution of the Term Sheet, Lisata agreed that until the earlier of (x) thirty (30) days from the date hereof and (y) entry into the Purchase Agreement (which Purchase Agreement will
contain a customary no-shop covenant subject to a fiduciary out as described below) (the “Exclusivity Period™), it will not solicit, initiate, engage in or encourage the submission of any discussions,
negotiations, proposals, or offers, with respect to a tender offer, merger, business combination, sale of shares, sale of its assets or any other transaction that would prevent or impede the completion of
the transaction contemplated herein (a “Competing Transaction”). The Exclusivity Period may be extended upon mutual written agreement of Lisata and Kuva.

Notwithstanding the foregoing, if Lisata receives during the Exclusivity Period a bona fide, unsolicited written proposal for a Competing Transaction, and the Lisata Board of Directors determines in
good faith after consultation with Lisata’s outside legal



counsel and financial advisors that such proposal is superior to the Offer or would reasonably be expected to result in a proposal that is superior to the Offer, and, in each case, that the failure to take
such action would be reasonably likely to violate the directors’ fiduciary duties under applicable law, then Lisata may furnish nonpublic information to the person making such proposal and its
representatives and engage in discussions or negotiations with such person with respect to such proposal. Lisata shall promptly notify Kuva of the receipt of any proposal for a Competing
Transaction, or any inquiry or request for nonpublic information relating to Lisata by any person who has made or would reasonably be expected to make a proposal for a Competing Transaction.
Lisata will have the right to terminate the Purchase Agreement for a bona fide superior proposal prior to the closing of the Offer, subject to payment of the Breakup Fee (as described below) to Kuva.
Kuva will have the right to match any superior proposal received by Lisata from a third party before the board of directors of Lisata may exercise its fiduciary out.

In consideration for the considerable time, effort and expense to be undertaken by the parties in connection with the transaction contemplated by the Term Sheet, the parties agreed as follows:

¢ if Kuva fails to enter into the Purchase Agreement on terms and conditions materially consistent with the Term Sheet by February 27, 2026, other than as a result of a Permitted Exception,
and Lisata has confirmed in writing three business days prior to such time that entry into the Purchase Agreement has been approved by its board of directors and it is prepared to enter into
the Purchase Agreement on terms and conditions materially consistent with the Term Sheet and remains prepared to into the Purchase Agreement on terms and conditions materially
consistent with the Term Sheet at such time, then Kuva shall pay Lisata a breakup fee in the amount of $2,000,000 in cash (the “Breakup Fee™); and

< if Lisata fails to enter into the Purchase Agreement on terms and conditions materially consistent with the Term Sheet by February 27, 2026, other than as a result of a Permitted Exception,
and Kuva has confirmed in writing three business days prior to such time that it is prepared to enter into the Purchase Agreement on terms and conditions materially consistent with the Term
Sheet and remains prepared to into the Purchase Agreement on terms and conditions materially consistent with the Term Sheet at such time, then Lisata shall pay Kuva the Breakup Fee;

« if Lisata terminates the Term Sheet to enter into an agreement providing for a Competing Transaction, then Lisata shall pay Kuva the Breakup Fee.

“Permitted Exception” means (i) the party invoking the Permitted Exception determines in good faith that it is not willing to enter into the Purchase Agreement because the other party is insisting that
the Purchase Agreement include terms (other than any terms that are expressly set forth in the Term Sheet) that are not commercially reasonable or (ii) in the event that Kuva invokes the Permitted
Exception, (A) the information included in Lisata’s SEC filings or other diligence information provided by Lisata prior to the entry in to the Term Sheet is materially inaccurate, (B) Lisata materially
breaches its agreements under the Term Sheet or (C) there is a “Material Adverse Effect” on Lisata. “Material Adverse Effect” shall mean any effect that, considered together with all other effects,
has or would reasonably be expected to have a material adverse effect on the business, condition (financial or otherwise), assets, liabilities or results of operations of Lisata; provided, however, that
effects arising or resulting from the following shall not be taken into account in determining whether there has been a Material Adverse Effect: (a) general business, political or economic conditions
generally affecting the industry in which Lisata operates, (b) acts of war, the outbreak or escalation of armed hostilities, acts of terrorism, earthquakes, wildfires, hurricanes or other natural disasters,
health emergencies, including pandemics (including COVID-19 and any evolutions or mutations thereof) and related or associated epidemics, disease outbreaks or quarantine restrictions, (c) changes
in financial, banking or securities markets, (d) any change in the stock price or trading volume of Lisata common stock (it being understood, however, that any effect causing or contributing to any
change in stock price or trading volume of such common stock may be taken into account in determining whether a Material Adverse Effect has occurred, unless such effects are otherwise excepted
from this definition), (e) the failure of Lisata to meet internal or analysts’ expectations or projections or the results of operations of Lisata, (f) any changes in or affecting clinical trial programs or
studies conducted by or on behalf of Lisata or its subsidiaries, including any adverse data, event or outcome arising out of or related to any such programs or studies, (g) the termination of the
Exclusive License and Collaboration Agreement with Qilu Pharmaceutical, (h) any change in, or any compliance with or action taken for the purpose of complying with, any law or GAAP (or
interpretations of any law or GAAP), (i) the announcement of the Term Sheet or the pendency of the contemplated transactions, (j) any reduction in the amount of Lisata’s cash and cash equivalents
as a result of expenditures made by Lisata which are not in violation of the interim operating covenant described below, or (k) resulting from the taking of any action required to be taken by the Term
Sheet.

In the event that the parties enter into the Purchase Agreement and (i) the Purchase Agreement is terminated (A) by Lisata for a bona fide superior proposal, (B) by Kuva due to a Lisata change of
board recommendation or (C) by either party due to the failure of a condition to the Offer being satisfied and, at such time, either there has been a Lisata change of board recommendation, then Lisata
shall pay to Kuva the Breakup Fee or (ii) the Purchase Agreement is terminated due to Kuva’s



failure to complete the Offer and the Merger when the conditions have otherwise been satisfied, then Kuva shall pay Lisata the Breakup Fee.

The parties further agreed that from the time of entry into the Term Sheet until entry into the Purchase Agreement, Lisata’s monthly spend shall not exceed its average monthly spend for the 2025
fiscal year, excluding (i) expenses related to the Purchase Agreement and the Merger, (ii) any payments relating to D&O insurance, (iii) any compensation or other employee payments payable
pursuant to existing agreements and/or Lisata’s policies, (iv) expenses related to any unforeseen regulatory or legal compliance issues and (v) any payments related to existing clinical studies.

Lisata agreed that from the time of entry into the Term Sheet until entry into the Purchase Agreement, and from the entry into the Purchase Agreement until the closing of the transaction or the
termination of the Purchase Agreement, Lisata shall not issue any equity securities (including options and RSUs), and shall not enter into any change of control, transaction, retention or similar bonus
arrangements.

Except as expressly provided in the Purchase Agreement (if agreed and executed), or otherwise agreed to by the parties in writing, each party shall bear its own costs, fees and expenses in connection
with the transactions contemplated by the Purchase Agreement (the “Transactions”), due diligence, and all other costs, fees and expenses in connection with the Transactions and activities
contemplated by the Term Sheet.

The Term Sheet shall expire on February 28, 2026 unless extended by mutual written agreement of Lisata and Kuva. Lisata may terminate the Term Sheet at any time in order to enter into a binding
agreement providing for a Competing Transaction, provided that (i) Lisata has provided Kuva five business days advance notice of its intention terminate the Term Sheet, (ii) concurrently with such
termination, Lisata pays Kuva the Breakup Fee and (iii) concurrently with the termination of the Term Sheet, Lisata enters into a binding agreement providing for a Competing Transaction.

The foregoing description of the Term Sheet and the transactions contemplated thereunder is not complete and is qualified in its entirety by reference to the Term Sheet, a copy of which is filed as
Exhibit 2.1 to this Current Report on Form 8-K (this “Report™) and which is incorporated herein by reference. The Term Sheet and the foregoing description thereof have been included to provide
investors and stockholders with information regarding the terms of the Term Sheet. They are not intended to provide any other factual information about Lisata. The representations, warranties and
covenants contained in the Term Sheet were made only as of specified dates for the purposes of such agreement, were solely for the benefit of the parties to such agreement and may be subject to
qualifications and limitations agreed upon by such parties.

Item 8.01. Other Events.
Press Release

On January 21, 2026, the Company issued a press release regarding the execution of the Term Sheet. A copy of such press release has been furnished herewith as Exhibit 99.1 to this Report and is
incorporated herein by reference.

Additional Information and Where to Find It

The tender offer described above has not yet commenced. This communication is not an offer to buy nor a solicitation of an offer to sell any securities of the Company. The solicitation and the offer to
buy shares of Lis’s common stock will only be made pursuant to a Tender Offer Statement on Schedule TO, including an offer to purchase, a letter of transmittal and other related materials that Kuva
intends to file with the SEC. In addition, the Company will file with the SEC a Solicitation/Recommendation Statement on Schedule 14D-9 with respect to the tender offer. Once filed, investors will
be able to obtain a free copy of these materials and other documents filed by Kuva and the Company with the SEC at the website maintained by the SEC at www.sec.gov. Investors may also obtain, at
no charge, any such documents filed with or furnished to the SEC by the Company under the “investor relations” section of the Company’s website at www.lisata.com.

INVESTORS AND SECURITY HOLDERS ARE ADVISED TO READ THESE DOCUMENTS WHEN THEY BECOME AVAILABLE, INCLUDING THE
SOLICITATION/RECOMMENDATION STATEMENT ON SCHEDULE 14D-9 OF THE COMPANY AND ANY AMENDMENTS THERETO, AS WELL AS ANY OTHER DOCUMENTS
RELATING TO THE TENDER OFFER AND THE MERGER THAT ARE FILED WITH THE SEC, CAREFULLY AND IN THEIR ENTIRETY PRIOR TO MAKING ANY DECISIONS WITH
RESPECT TO WHETHER TO TENDER THEIR SHARES INTO THE TENDER OFFER BECAUSE THEY CONTAIN IMPORTANT INFORMATION, INCLUDING THE TERMS AND
CONDITIONS OF THE TENDER OFFER.

Forward-Looking Statements

The Company cautions you that statements included in this report that are not a description of historical facts are forward-looking statements. In some cases, you can identify forward-looking
statements by terms such as “may,” “will,” “should,”
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“expect,” “plan,” “anticipate,” “could,” “intend,” “target,” “project,” “contemplates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the negatives of these terms or other similar
expressions. The forward-looking statements are based on the Company’s current beliefs and expectations and include, but are not limited to: statements regarding the planned entry into of the
Purchase Agreement and the completion of the transactions contemplated by the Term Sheet and the Purchase Agreement, if executed, and the timing thereof; and expectations regarding the benefits
sought to be achieved in the transactions. The inclusion of forward-looking statements should not be regarded as a representation by the Company that any of its plans will be achieved. Actual results
may differ from those set forth in this report due to the risks and uncertainties inherent in the Company’s business and the proposed transactions, including, without limitation: uncertainties as to the
timing of the entry into of the Purchase Agreement, if at all, uncertainties as to the timing and completion of the tender offer and the merger; uncertainties as to the percentage of the Company’s
stockholders tendering their shares in the tender offer; the possibility that competing offers will be made; the possibility that various closing conditions for the tender offer or the merger may not be
satisfied or waived; the effects of disruption caused by the transaction making it more difficult to maintain relationships with employees, collaborators, vendors and other business partners; risks
related to diverting management’s attention from the Company’s ongoing business operations; the risk that stockholder litigation in connection with the transactions contemplated by the Term Sheet
may result in significant costs of defense, indemnification and liability; and other risks and uncertainties pertaining to the Company’s business, including the risks and uncertainties detailed in the
Company’s periodic reports it files with the SEC, as well as the tender offer materials to be filed by Kuva and the Solicitation/Recommendation Statement to be filed by the Company in connection
with the tender offer.

You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date hereof. All forward-looking statements are qualified in their entirety by this
cautionary statement and the Company undertakes no obligation to revise or update these statements to reflect events or circumstances after the date hereof, except as required by law. This caution is
made under the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.

Item 9.01 Financial Statements
and Exhibits.
(d) Exhibits
Exhibit No Description
2.1% Binding Term Sheet, dated January 20, 2026, by and among the Company and Kuva Labs, Inc.
99.1 Press Release issued on January 21, 2026
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Certain annexes and schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company hereby undertakes to furnish supplemental copies of
any of the omitted annexes and schedules upon request by the SEC; provided, however, that the Company may request confidential treatment pursuant to Rule 24b-2
of the Exchange Act for any annexes or schedules so furnished.
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Exhibit 2.1
BINDING TERM SHEET

This Binding Term Sheet (the “Term Sheet”) constitutes a commitment by the parties hereto to
negotiate in good faith and to enter into one or more definitive agreements as set forth
herein. The terms and conditions of the potential transaction described below are not limited to
those set forth hereinafter. Matters that are not covered by the provisions hereunder are
subject to the approval and mutual agreement of the parties.

KUVA LABS / LISATA
THERAPEUTICS
January 20, 2026
Kuva: Kuva Labs Inc., a Delaware corporation (“Kuva™)
Lisata; Lisata Therapeutics, Inc., a Delaware corporation (“Lisata™)

Transaction Structure | Kuva and Lisata will enter into a customary purchase agreement to
& Steps: consummate a negotiated acquisition of Lisata by Kuva (the
“Purchase Agreement”).

The Tender/ Solely pursuant to the terms of the Purchase Agreement, Kuva will
Consideration: commence a tender offer to purchase, on a fully-diluted basis, all of
the shares outstanding of common stock of Lisata (“Shares™) ata
price of $4.00 per Share in cash (the “Offer™).

The Merger: Following the completion of the Offer, Kuva will complete a short-
form merger with Lisata under Section 251(h) of the DGCL (the
“Merger”). As a result of the Merger, all Shares not tendered in the
Offer, other than Rollover Shares, will be exchanged for $4.00 per
share in cash.

Rollover Shares Kuva may in its discretion, after consulting with Lisata, discuss and
agree with certain stockholders of Lisata that Shares held by such
Shareholders (“Rollover Shares”) will not be tendered in the Offer or
exchanged in the Merger and instead will be contributed to Kuva in
exchange for equity interests in Kuva.

For so long as this Term Sheet has not been terminated, Lisata hereby
waives any standstill, confidentiality or other restrictions currently in
effect that would otherwise prohibit Kuva from entering into such
discussions and agreements with Lisata stockholders solely for the
purpose of and to the extent necessary for Kuva to engage in such
discussions and enter into such agreements.

Kuva acknowledges that the decision as to whether to enter into any
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Kuva Labs / Lisata
January 20, 2026
Page 2 of 7

CONFIDENTIAL

rollover agreements is solely between Kuva and the applicable
sharcholders, and the entry into any such agreements is not a condition
to Kuva’s obligations to enter into the Purchase Agreement or
consummate the Offer.

Standstill:

Other than pursuant to the Purchase Agreement or as expressly
contemplated hereby, for 12 months from the date hercof, Kuva shall
not directly or indirectly (x) acquire beneficial ownership (or the
substantial equivalent) of any securities of Lisata, (v) seek to or
engage in a business combination, tender offer, change of control
transaction, or proxy solicitation with respect to Lisata, or (z) initiate
any stockholder proposal or convene a stockholders' meeting of or
involving Lisata, without, in any such cases, the prior written consent
of the Lisata Board of Directors.

The foregoing paragraph shall be inoperative and of no force or effect
if this Term Sheet is terminated, other than a termination by Lisata due
to Kuva’s failure to enter into the Purchase Agreement on terms and
conditions materially consistent with this Term Sheet by February 27,
2026 (other than any such failure as a result of a Permitted Exception).

This section supersedes and replaces Section 3 of the letter agreement,
dated as of April 25, 2025, between Kuva and Lisata.

Financing:

The Offer and the Merger will not be conditioned on financing.

Funding
Commitments:

Kuva has obtained funding commitments from third party investor(s)
sufficient to cover all of its obligations under the Purchase Agreement,
which commitments remain subject to completion of diligence and
negotiation of definitive terms.

Prior to execution of the Purchase Agreement, Kuva will provide bona
fide funding commitments from third party investor(s) sufficient to
cover all of its obligations under the Purchase Agreement.

Conditions:

Entry into the Purchase Agreement remains subject to negotiation of
customary definitive agreements reasonably acceptable to each party
on terms and conditions materially consistent with this Term Sheet.

Under the Purchase Agreement, the Offer and the Merger will be
subject to customary closing conditions for a transaction of this nature.
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Kuva Labs / Lisata
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CONFIDENTIAL

Minimum Condition:

Kuva will be required to close on the Offer so long as there shall be
validly tendered a number of Shares that represents (and will represent
immediately following the consummation of the Offer) at least a
majority of the aggregate voting power of all Shares then outstanding.

CVR:

In addition to the consideration of $4.00 per share, each Share
tendered in the Offer or exchanged in the Merger will also be entitled
to receive two (2) non-tradeable contingent value rights (CVRs),
payable as follows:

e $1.00 per share within 12 months of the date on which rights to
certepetide in the Greater China region revert to Lisata; and

e $1.00 per share upon filing of an NDA or similar registration
document for approval to commercialize certepetide in any
indication in any jurisdiction.

Fairness Opinion:

Lisata has obtained or will obtain an opinion from its financial advisor
that the consideration to be paid to the holders of Shares in the Offer
and the Merger is fair to such holders.

No-Shop
(Exclusivity)

Upon the parties’ execution of this Term Sheet, Lisata agrees that until
the earlier of (x) thirty (30) days from the date hereof and (y) entry
into the Purchase Agreement (which Purchase Agreement will contain
a customary no-shop covenant subject to a fiduciary out as described
below) (the “Exclusivity Period™), it will not solicit, initiate, engage
in or encourage the submission of any discussions, negotiations,
proposals, or offers, with respect to a tender offer, merger, business
combination, sale of shares, sale of its assets or any other transaction
that would prevent or impede the completion of the transaction
contemplated herein (a “Competing Transaction™). The Exclusivity
Period may be extended upon mutual written agreement of Lisata and
Kuva.

Notwithstanding the foregoing, if Lisata receives during the
Exclusivity Period a bona fide, unsolicited written proposal for a
Competing Transaction, and the Lisata Board of Directors determines
in good faith after consultation with Lisata’s outside legal counsel and
financial advisors that such proposal is superior to the Offer or would
reasonably be expected to result in a proposal that is superior to the
Offer, and, in each case, that the failure to take such action would be
reasonably likely to violate the directors’ fiduciary duties under
applicable law, then Lisata may furnish nonpublic information to the
person making such proposal and its representatives and engage in
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CONFIDENTIAL

discussions or negotiations with such person with respect to such
proposal. Lisata shall shall promptly notify Kuva of the receipt of any
proposal for a Competing Transaction, or any inquiry or request for
nonpublic information relating to Lisata by any person who has made
or would reasonably be expected to make a proposal for a Competing
Transaction. Such notice shall indicate the identity of the person
making the proposal, inquiry or request, and the material terms and
conditions of any such proposal or offer or the nature of the
information requested pursuant to such inquiry or request, including
unredacted copies of all written requests, proposals, correspondence or
offers relating to such proposal or, if such proposal is not in writing, a
reasonably detailed written description of the material terms and
conditions thereof. Lisata shall keep Kuva reasonably informed on a
prompt and timely basis of the status and material terms (including
any amendments or proposed amendments to such material terms) of
any such proposal or potential proposal, including providing to Kuva
copies of all proposals, offers and proposed agreements relating to
proposal received by Lisata or, if such information or communication
1s not in writing, a reasonably detailed written description of the
material contents thereof.

Fiduciary Out:

Lisata will have the right to terminate the Purchase Agreement for a
bona fide superior proposal prior to the closing of the Offer, subject to
payment of the Breakup Fee (as described below) to Kuva. Kuva will
have the right to match any superior proposal received by Lisata from
a third party before the board of directors of Lisata may exercise its
fiduciary out.

Breakup Fee:

In consideration for the considerable time, effort and expense to be
undertaken by the parties in connection with the transaction
contemplated by this Term Sheet:

e if Kuva fails to enter into the Purchase Agreement on terms
and conditions materially consistent with this Term Sheet by
February 27, 2026, other than as a result of a Permitted
Exception, and Lisata has confirmed in writing three business
days prior to such time that entry into the Purchase Agreement
has been approved by its board of directors and it is prepared
to enter into the Purchase Agreement on terms and conditions
materially consistent with this Term Sheet and remains
prepared to into the Purchase Agreement on terms and
conditions materially consistent with this Term Sheet at such
time, then Kuva shall pay Lisata a breakup fee in the amount

#I00810477v16




Kuva Labs / Lisata
January 20, 2026
Page 5 of 7

CONFIDENTIAL

of $2,000,000 in cash (the “Breakup Fee”); and

o if Lisata fails to enter into the Purchase Agreement on terms
and conditions materially consistent with this Term Sheet by
February 27, 2026, other than as a result of a Permitted
Exception, and Kuva has confirmed in writing three business
days prior to such time that it is prepared to enter into the
Purchase Agreement on terms and conditions materially
consistent with this Term Sheet and remains prepared to into
the Purchase Agreement on terms and conditions materially
consistent with this Term Sheet at such time, then Lisata shall
pay Kuva the Breakup Fee;

e if Lisata terminates this Term Sheet to enter into an agreement
providing for a Competing Transaction, then Lisata shall pay
Kuva the Breakup Fee

“Permitted Exception™ means (i) the party invoking the Permitted
Exception determines in good faith that it is not willing to enter into
the Purchase Agreement because the other party is insisting that the
Purchase Agreement include terms (other than any terms that are
expressly set forth in this Term Sheet) that are not commercially
reasonable or (ii) in the event that Kuva invokes the Permitted
Exception, (A) the information included in Lisata’s SEC filings or
other diligence information provided by Lisata prior to the entry into
this Term Sheet is materially inaccurate, (B) Lisata materially
breaches its agreements under this Term Sheet or (C) there is a
“Material Adverse Effect” on Lisata.

“Material Adverse Effect” shall mean any effect that, considered
together with all other effects, has or would reasonably be expected to
have a material adverse effect on the business, condition (financial or
otherwise), assets, liabilities or results of operations of Lisata;
provided, however, that effects arising or resulting from the following
shall not be taken into account in determining whether there has been
a Material Adverse Effect: (a) general business, political or economic
conditions generally affecting the industry in which Lisata operates,
(b) acts of war, the outbreak or escalation of armed hostilities, acts of
terrorism, earthquakes, wildfires, hurricanes or other natural disasters,
health emergencies, including pandemics (including COVID-19 and
any evolutions or mutations thereof) and related or associated
epidemics, disease outbreaks or quarantine restrictions, (¢) changes in
financial, banking or securities markets, (d) any change in the stock
price or trading volume of Lisata common stock (it being understood,

#I00810477v16




Kuva Labs / Lisata
January 20, 2026
Page 6 of 7

CONFIDENTIAL

however, that any effect causing or contributing to any change in stock
price or trading volume of such common stock may be taken into
account in determining whether a Material Adverse Effect has
occurred, unless such effects are otherwise excepted from this
definition), (e) the failure of Lisata to meet internal or analysts’
expectations or projections or the results of operations of Lisata, (f)
any changes in or affecting clinical trial programs or studies conducted
by or on behalf of Lisata or its subsidiaries, including any adverse
data, event or outcome arising out of or related to any such programs
or studies, (g) the termination of the Exclusive License and
Collaboration Agreement with Qilu Pharmaceutical, (h) any change in,
or any compliance with or action taken for the purpose of complying
with, any law or GAAP (or interpretations of any law or GAAP), (i)
the announcement of this Term Sheet or the pendency of the
contemplated transactions, (j) any reduction in the amount of Lisata’s
cash and cash equivalents as a result of expenditures made by Lisata
which are not in violation of the interim operating covenant described
below, or (k) resulting from the taking of any action required to be
taken by this Term Sheet.

In the event that the parties enter into the Purchase Agreement and (i)
the Purchase Agreement is terminated (A) by Lisata for a bona fide
superior proposal, (B) by Kuva due to a Lisata change of board
recommendation or (C) by either party due to the failure of a condition
to the Offer being satisfied and, at such time, either there has been a
Lisata change of board recommendation, then Lisata shall pay to Kuva
the Breakup Fee or (ii) the Purchase Agreement is terminated due to
Kuva’s failure to complete the Offer and the Merger when the
conditions have otherwise been satisfied, then Kuva shall pay Lisata
the Breakup Fee.

Upon payment of any Breakup Fee referenced in this section, no party
shall have any further liability or obligation relating to or arising out
of this Term Sheet or any transaction contemplated hereby.

Specific
Performance:

Other than in a situation where the Breakup Fee is payable and is
actually paid, each party shall have the right to seek specific
performance of obligations under this Term Sheet and the Purchase
Agreement including the obligation to close, subject to the satisfaction
of agreed-upon customary conditions to consummation of the Offer
and the Merger.

Recommendation of

Promptly following the Offer commencement date, Lisata will file and
disseminate a Schedule 14D-9, recommending that Lisata stockholders
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tender their Shares to Kuva pursuant to the Offer.

Interim Operating
Covenants:

From the time of entry into this Term Sheet until entry into the
Purchase Agreement, Lisata’s monthly spend shall not exceed its
average monthly spend for the 2025 fiscal year, excluding (i) expenses
related to the Purchase Agreement and the Merger, (ii) any payments
relating to D&O insurance, (iii) any compensation or other employee
payments payable pursuant to existing agreements and/or Lisata’s
policies, (iv) expenses related to any unforeseen regulatory or legal
compliance issues and (v) any payments related to existing clinical
studies, which amounts, in the case of clauses (i)-(iv) shall not exceed
the amounts therefor included in the Schedule to this Term Sheet and,
in the case of clause (v), shall not exceed the amount therefor included
in the data room forecast provided to Kuva.

Lisata represents and warrants that it does not have any equity
securities (including options and restricted stock units) outstanding as
the date hereof, and it is not a party to any change of control,
transaction, retention of similar bonus agreements, other than as
disclosed in Lisata’s SEC Filings or as listed on a Schedule to this
Term Sheet. From the time of entry into this Term Sheet until entry
into the Purchase Agreement, and from the entry into the Purchase
Agreement until the closing of the transaction or the termination of the
Purchase Agreement, Lisata shall not issue any equity securities
(including options and RSUs), and shall not enter into any change of
control, transaction, retention or similar bonus arrangements.

From the date of this Term Sheet until the earlier of (x) entry into the
Purchase Agreement and (y) the termination of this Term Sheet, Lisata
will furnish Kuva with all diligence information that is reasonably
requested by Kuva, which shall include a letter from Catalent or its
counsel representing that Catalent’s intended use of certepetide, per
the Non-Exclusive License with Lisata, is and will be limited to only
those as part of its SMARTag® ADC technology platform, provided
that if such letter is not received by Kuva by February 27, 2026, (A)
Kuva has the right to terminate this Term Sheet and (B) neither Lisata
nor Kuva shall be obligated to pay the Breakup Fee to the other party.

Costs and Expenses:

Except as expressly provided in the Purchase Agreement (if agreed
and executed), or otherwise agreed to by the parties in writing, each
party shall bear its own costs, fees and expenses in connection with
the transactions contemplated by the Purchase Agreement (the
“Transactions”), due diligence, and all other costs, fees and expenses
in connection with the Transactions and activities contemplated by
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this Term Sheet.

Confidentiality This Term Sheet and the parties’ discussions related to it are
confidential, governed by the mutual confidential disclosure
agreement executed on April 23, 2025, Notwithstanding the foregoing,
this Term Sheet shall be disclosed by Lisata in a press release and
Current Report on Form 8-K.

Term: This Term Sheet will expire on February 28, 2026 unless extended by

mutual written agreement of Lisata and Kuva.

Lisata may terminate this Term Sheet at any time in order to enter into
a binding agreement providing for a Competing Transaction, provided
that (i) Lisata has provided Kuva five business days advance notice of
its intention terminate this Term Sheet, (ii) concurrently with such
termination, Lisata pays Kuva the Breakup Fee and (iii) concurrently
with the termination of this Term Sheet, Lisata enters into a binding
agreement providing for a Competing Transaction.

Governing Law:

This Term Sheet shall be governed by, and construed in accordance
with, the laws of the State of Delaware.

The parties agree that the proposed transactions and the contents set forth in this Term Sheet are
binding and are covered by the confidentiality obligations set forth in the confidentiality or non-
disclosure agreement currently in effect between the parties. The entry into the Purchase
Agreement shall be subject to the completion of diligence in a manner satisfactory to each party
and the negotiation and execution of definitive agreements in forms satisfactory to each party

and its counsel.
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Please indicate your agreement to the terms in the immediately foregoing paragraph by signing
in the spaces below and returning this Term Sheet to my attention. This Term Sheet may be
executed and delivered electronically and in counterparts, each of which shall be deemed to
constitute an original, but all of which together shall constitute one and the same instrument.

Agreed:
Lisata Therapeutics, Inc.,

a Delaware corporation

By: % e
Name: David J. Mazzo, Ph.D.
Title: President and CEO

Kuva Labs Inc.,
a Delaware corporation

fe Tl e of

Name: Mark Land
Title: CEO
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Exhibit 99.1

Lisata Therapeutics Enters Into Term Sheet to be Acquired by Kuva Labs for $4.00 Per Share in an All-Cash Tender
Offer

Stockholders to also receive two contingent value rights valued at $1 per share, each entitled to be received upon the achievement of certain milestones
Offer represents an approximate 85% premium over the most recent closing price of Lisata stock

BASKING RIDGE, NJ (January 21, 2026) — Lisata Therapeutics, Inc. (Nasdaq: LSTA) (“Lisata” or the “Company”), a clinical-stage pharmaceutical company
developing innovative therapies for the treatment of advanced solid tumors and other serious diseases, today announced that it has entered into a binding term sheet
to be acquired by Kuva Labs, Inc. (“Kuva”), a privately-held company. Pursuant to the terms and conditions of the term sheet, Kuva and Lisata agreed to negotiate in
good faith and enter into a customary purchase agreement to consummate a negotiated acquisition of Lisata by Kuva whereby Kuva will commence a tender offer to
purchase all of the outstanding shares of common stock of Lisata at a price of $4.00 per share in cash. Additionally, Lisata stockholders will be entitled to receive two
non-tradeable contingent value rights (CVRs), payable as follows: (1) $1.00 per share, in cash, within 12 months of the date on which rights to certepetide in the
Greater China region revert to Lisata from Qilu Pharmaceutical; and (2) $1.00 per share, in cash, upon the filing of an NDA or similar registration document by Kuva
for approval to commercialize certepetide in any indication in any jurisdiction. The term sheet and transaction contemplated thereby have been unanimously
approved by the boards of directors of Lisata and Kuva. The Company and Kuva expect to enter into a definitive purchase agreement prior to February 27, 2026.
More information is available on the Company’s Form 8-K relating to this announcement.

The $4.00 per share cash offer price represents an approximate 85% premium and, including both CVRs, an approximate 180% premium to Lisata’s most recent
closing stock price and reflects the strategic value of the Company's clinical pipeline and the breakthrough potential of its lead product candidate, certepetide.

In November 2024, Kuva had licensed Lisata's iRGD cyclic peptide product candidate, certepetide, as a targeting and enhanced delivery agent to be used with Kuva’s
NanoMark™ platform technology and has begun development of a potentially new class of advanced magnetic resonance (MR) imaging agents that could enable the
safe, non-invasive and unambiguous detection of solid tumor cancers.

About Certepetide

Certepetide (formerly LSTA1), an internalizing RGD (arginyl-glycyl-aspartic acid or iRGD), cyclic peptide product candidate, is an investigational drug designed to
activate a novel uptake pathway that allows co-administered or tethered anti-cancer drugs to target and penetrate solid tumors more effectively. Certepetide actuates
this active transport system in a tumor-specific manner, resulting in systemically co-administered anti-cancer drugs more efficiently penetrating



and accumulating in the tumor. Certepetide also has been shown to modify the tumor microenvironment resulting in tumors which are more susceptible to
immunotherapies. We and our collaborators have amassed significant non-clinical data demonstrating enhanced delivery of a range of emerging anti-cancer therapies,
including immunotherapies and RNA-based therapeutics. To date, certepetide has also demonstrated favorable safety, tolerability, and clinical activity in completed
and ongoing clinical trials designed to test its ability to enhance the effectiveness of standard-of-care chemotherapy for pancreatic cancer. Lisata is exploring the
potential of certepetide to enable a variety of treatment modalities to treat a range of solid tumors more effectively. Certepetide has been awarded Fast Track
designation (U.S.) and Orphan Drug Designation for pancreatic cancer (U.S. and E.U.) as well as Orphan Drug Designation for glioma (U.S.) and osteosarcoma
(U.S.). Additionally, certepetide has received Rare Pediatric Disease Designation for osteosarcoma (U.S.).

About Lisata Therapeutics

Lisata Therapeutics is a clinical-stage pharmaceutical company dedicated to the discovery, development and commercialization of innovative therapies for the
treatment of advanced solid tumors and other major diseases. Lisata’s cyclic peptide product candidate, certepetide, is an investigational drug designed to activate a
novel uptake pathway that allows co-administered or tethered anti-cancer drugs to selectively target and penetrate solid tumors more effectively. Lisata has already
established noteworthy commercial and R&D partnerships based on its CendR Platform® technology. The Company expects to announce numerous milestones over
the next 1.5 years and believes that its projected capital will fund operations into the first quarter of 2027, encompassing anticipated data milestones from its ongoing
clinical trials. For a comprehensive overview of certepetide's mechanism of action, please view our informative short film. For more information on the Company,
please visit www.lisata.com,

About Kuva Labs

Kuva Labs is a preclinical bioscience company developing the proprietary NanoMark direct MR imaging platform. Kuva was founded in 2019, after its founders
experienced tragic losses in cancer cases which could have been presented with better tools. In partnership with leading oncology research organizations Kuva is
seeking to transform the way cancer is seen and ultimately treated. This technology enables the selective and unambiguous imaging of solid tumors with the highest
contrast and spatial resolution without the use of ionizing radiation. This information speeds both accurate diagnosis and treatment - delivering better and quicker
clinical intervention and better overall outcomes. For more information, please visit www.kuvalabs.com.

Additional Information and Where to Find It

The tender offer described above has not yet commenced. This communication is not an offer to buy nor a solicitation of an offer to sell any securities of the
Company. The solicitation and the offer to buy shares of the Company’s common stock will only be made pursuant to a Tender Offer Statement on Schedule TO,
including an offer to purchase, a letter of transmittal and other related materials that Kuva intends to file with the SEC. In addition, the Company will file with the
SEC a Solicitation/Recommendation Statement on Schedule 14D-9 with respect to the tender offer. Once filed, investors will be able to obtain a free copy of these
materials and other



documents filed by Kuva and the Company with the SEC at the website maintained by the SEC at www.sec.gov. Investors may also obtain, at no charge, any such
documents filed with or furnished to the SEC by the Company under the “investor relations” section of the Company’s website at www.lisata.com.

INVESTORS AND SECURITY HOLDERS ARE ADVISED TO READ THESE DOCUMENTS WHEN THEY BECOME AVAILABLE, INCLUDING THE
SOLICITATION/RECOMMENDATION STATEMENT ON SCHEDULE 14D-9 OF THE COMPANY AND ANY AMENDMENTS THERETO, AS WELL AS
ANY OTHER DOCUMENTS RELATING TO THE TENDER OFFER AND THE MERGER THAT ARE FILED WITH THE SEC, CAREFULLY AND IN THEIR
ENTIRETY PRIOR TO MAKING ANY DECISIONS WITH RESPECT TO WHETHER TO TENDER THEIR SHARES INTO THE TENDER OFFER BECAUSE
THEY WILL CONTAIN IMPORTANT INFORMATION, INCLUDING THE TERMS AND CONDITIONS OF THE TENDER OFFER.

Forward-Looking Statements

The Company cautions you that statements included in this report that are not a description of historical facts are forward-looking statements. In some cases, you can
identify forward-looking statements by terms such as “may,” “will,” “should,” “expect,” “plan,” “anticipate,” “could,” “intend,” “target,” “project,” “contemplates,”
“believes,” “estimates,” “predicts,” “potential” or “continue” or the negatives of these terms or other similar expressions. The forward-looking statements are based
on the Company’s current beliefs and expectations and include, but are not limited to: statements regarding the planned entry into the Purchase Agreement and the
completion of the transactions contemplated by the Term Sheet and the Purchase Agreement, if executed, and the timing thereof; expectations regarding the benefits
sought to be achieved in the transactions; and Kuva’s strategic vision. The inclusion of forward-looking statements should not be regarded as a representation by the
Company that any of its plans will be achieved. Actual results may differ from those set forth in this report due to the risks and uncertainties inherent in the
Company’s business and the proposed transactions, including, without limitation: uncertainties as to the timing of the entry into of the Purchase Agreement, if at all;
uncertainties as to the timing and completion of the tender offer and the merger; uncertainties as to the percentage of the Company’s stockholders tendering their
shares in the tender offer; the possibility that competing offers will be made; the possibility that various closing conditions for the tender offer or the merger may not
be satisfied or waived; the effects of disruption caused by the transaction making it more difficult to maintain relationships with employees, collaborators, vendors
and other business partners; risks related to diverting management’s attention from the Company’s ongoing business operations; the risk that stockholder litigation in
connection with the transactions contemplated by the Term Sheet may result in significant costs of defense, indemnification and liability; and other risks and
uncertainties pertaining to the Company’s business, including the risks and uncertainties detailed in the Company’s periodic reports it files with the SEC, as well as
the tender offer materials to be filed by Kuva and the Solicitation/Recommendation Statement to be filed by the Company in connection with the tender offer.
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You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date hereof. All forward-looking statements are
qualified in their entirety by this cautionary statement and the Company undertakes no obligation to revise or update these



statements to reflect events or circumstances after the date hereof, except as required by law. This caution is made under the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995.

Contact:

Media and Investors:

Lisata Therapeutics

John Menditto

Vice President, Investor Relations and Corporate Communications
Phone: 908-842-0084

Email: jmenditto@lisata.com
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