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EXPLANATORY NOTE
 
On September 15, 2022, Lisata Therapeutics, Inc., formerly known as Caladrius Biosciences, Inc. (the “Registrant,” “we,” “us”
or “our”), completed its business combination with Cend Therapeutics, Inc. (“Cend”) in accordance with the terms of the
Agreement and Plan of Merger and Reorganization, dated as of April 26, 2022, by and among the Registrant, CS Cedar Merger
Sub, Inc. (“Merger Sub”) and Cend (the “Merger Agreement”), pursuant to which Merger Sub merged with and into Cend, with
Cend surviving as a wholly owned subsidiary of the Registrant (the “Merger”). Pursuant to the Merger Agreement, each option to
purchase shares of Cend common stock that was outstanding and unexercised immediately prior to the effective time of the
Merger under the Cend 2016 Equity Incentive Plan (the “2016 Plan”), whether or not vested, was converted into and became an
option to purchase shares of Registrant’s common stock, and the Registrant assumed the Plan.
 
The Registrant is also filing this Registration Statement on Form S-8 for the purpose of registering an additional 333,333 shares
of the Registrant’s common stock issuable under the Lisata Therapeutics, Inc. (formerly Caladrius Biosciences, Inc.) 2018 Equity
Incentive Compensation Plan (the “2018 Plan” and, together with the 2016 Plan, the “Plans”), which shares were added in
connection with the Merger and approved by the Registrant’s stockholders at its annual meeting of stockholders held on
September 13, 2022.
 

PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 
In accordance with the instructional Note to Part I of Form S-8 as promulgated by the Securities and Exchange Commission (the
“Commission”), the information specified by Part I of Form S-8 has been omitted from this Registration Statement on Form S-8
for offers of the Registrant’s common stock pursuant to the Plans. The documents containing the information specified in Part I
will be delivered to the participants in the Plans covered by this Registration Statement as required by Rule 428(b)(1) under the
Securities Act of 1933, as amended (the “Securities Act”).
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
In this registration statement, Lisata Therapeutics, Inc. is sometimes referred to as “Registrant,” “we,” “us” or “our.”
 
Item 3. Incorporation of Documents by Reference.
 
The following documents filed by the Registrant with the SEC are incorporated herein by reference:

 (a) The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2021 filed with the SEC on March 22, 2022, as amended
on April 21, 2022;

 (b) The Registrant’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2022 filed with the SEC on May 5, 2022 and the
Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2022 filed with the SEC on August 4, 2022;

 
(c) The Registrant’s Current Reports on Form 8-K as filed with the SEC on February 18, 2022, February 25, 2022, April 27, 2022, August 19,

2022, September 14, 2022, September 15, 2022, September 22, 2022 (except Item 7.01), September 29, 2022, Form 8-K/A on October 4,
2022 and Form 8-K/A (No. 2) on October 14, 2022;

 
(d) The description of the Registrant’s common stock contained in the Registrant’s registration statement on Form 8-A (File No. 001-33650),

filed by the Registrant with the SEC under Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), on
August 2, 2013, including any amendments or reports filed for the purpose of updating such description.

https://www.sec.gov/ix?doc=/Archives/edgar/data/320017/000032001722000016/clbs-20211231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/320017/000032001722000025/clbs-20211231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/320017/000032001722000042/clbs-20220331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/320017/000032001722000057/clbs-20220630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/320017/000032001722000005/clbs-20220218.htm
https://www.sec.gov/Archives/edgar/data/320017/000032001722000008/clbs-20220224.htm
https://www.sec.gov/Archives/edgar/data/320017/000032001722000031/clbs-20220426.htm
https://www.sec.gov/Archives/edgar/data/320017/000032001722000071/clbs-20220818.htm
https://www.sec.gov/Archives/edgar/data/320017/000032001722000079/clbs-20220913.htm
https://www.sec.gov/Archives/edgar/data/320017/000114036122033411/brhc10041800_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/320017/000032001722000085/clbs-20220922.htm
https://www.sec.gov/Archives/edgar/data/320017/000032001722000094/clbs-20220929.htm
https://www.sec.gov/Archives/edgar/data/320017/000114036122036093/brhc10042374_8ka.htm
https://www.sec.gov/Archives/edgar/data/320017/000114036122037226/brhc10042873_8ka.htm
https://www.sec.gov/Archives/edgar/data/320017/000032001713000063/a8-a1.htm


All reports and other documents filed by the Registrant after the date hereof pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Exchange Act (other than Current Reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits furnished on such
form that relate to such items), prior to the filing of a post-effective amendment which indicates that all securities offered hereby
have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference herein
and to be part hereof from the date of filing of such reports and documents. Any statement contained in a document incorporated
or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for the purposes of this
registration statement to the extent that a statement contained herein or in any other subsequently filed document which also is or
is deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration statement.
 
Item 4. Description of Securities.
 
Not applicable.
 
Item 5. Interests of Named Experts and Counsel.
 
The validity of the issuance of the shares of common stock registered under this Registration Statement has been passed upon the
Registrant by Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. A member of that firm owns 66 shares of common stock of
the Registrant.
 
Item 6. Indemnification of Directors and Officers.
 
Subsection (a) of Section 145 of the General Corporation Law of the State of Delaware (“DGCL”) empowers a corporation to
indemnify any person who was or is a party or who is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the
corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in good faith
and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect
to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was unlawful.
 
Subsection (b) of Section 145 empowers a corporation to indemnify any person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its
favor by reason of the fact that the person acted in any of the capacities set forth above, against expenses (including attorneys’
fees) actually and reasonably incurred by the person in connection with the defense or settlement of such action or suit if the
person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
corporation, except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which
such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of
Chancery or such other court shall deem proper.
 
Section 145 further provides that to the extent a director or officer of a corporation has been successful on the merits or otherwise
in the defense of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim,
issue or matter therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably
incurred by such person in connection therewith; that indemnification provided for by Section 145 shall not be deemed exclusive
of any other rights to which the indemnified party may be entitled; and the indemnification provided for by Section 145 shall,
unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee
or agent and shall inure to the benefit of such person’s heirs, executors and administrators. Section 145 also empowers the
corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person
in any such capacity, or arising out of his status as such, whether or not the corporation would have the power to indemnify such
person against such liabilities under Section 145.
 



Section 102(b)(7) of the DGCL provides that a corporation’s certificate of incorporation may contain a provision eliminating or
limiting the personal liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, provided that such provision shall not eliminate or limit the liability of a director (i) for any breach of the
director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL or (iv) for any transaction from which
the director derived an improper personal benefit.
 
The Registrant’s amended and restated certificate of incorporation provides that the Registrant, to the fullest extent permitted by
law, shall indemnify and advance expenses to any person made or threatened to be made a party to an action, suit or proceeding,
whether criminal, civil, administrative or investigative, by reason of the fact that he or she, or his or her testator or intestate, is or
was a director or officer of the Registrant or any predecessor of the Registrant, or serves or served at any other enterprise as a
director or officer at the request of the Registrant or any predecessor to the Registrant. The Registrant’s amended and restated
bylaws provide that the Registrant shall indemnify and hold harmless, to the fullest extent permitted by the DGCL as it presently
exists or may hereafter be amended, any director or officer of the Registrant who was or is made or is threatened to be made a
party or is otherwise involved in any action, suit or proceeding, whether civil, criminal administrative or investigative, by reason
of the fact that he or she, or a person for whom he or she is the legal representative, is or was a director or officer of the
corporation or is or was serving at the request of the Registrant as a director, officer, employee or agent of another corporation or
of a partnership, joint venture, trust, enterprise or nonprofit entity, including service with respect to employee benefit plans,
against all liability and loss suffered and expenses (including attorneys’ fees) reasonably incurred by such person.
 
The Registrant entered into indemnification agreements with each of its directors and executive officers, in addition to the
indemnification provided for in its amended and restated certificate of incorporation and by-laws and intends to enter into
indemnification agreements with any new directors and executive officers in the future.
 
The Registrant has purchased and intends to maintain insurance on behalf of any person who is or was a director or officer of the
Registrant against any loss arising from any claim asserted against him or her and incurred by him or her in any such capacity,
subject to certain inclusions.
 
Pursuant to the terms of the Merger Agreement, from the effective time of the Merger (the “Effective Time”) through the sixth
anniversary of the date on which the Effective Time occured, the Registrant must indemnify and hold harmless each person was
at the Effective Time, or had been at any time prior to the date thereof, or who became prior to the Effective Time, a director or
officer of the Registrant or Cend, respectively, against all claims, losses, liabilities, damages, judgments, fines and reasonable
fees, costs and expenses, including attorneys’ fees and disbursements, incurred in connection with any claim, action, suit,
proceeding or investigation to the fullest extent permitted under the DGCL. Each such person is also entitled to advancement of
expenses incurred in the defense of any such claim, action, suit, proceeding or investigation, provided that such person provides
an undertaking required by the DGCL, to repay such advances if it is ultimately determined that such person is not entitled to
indemnification. From and after the Effective Time, the Registrant is required to maintain directors’ and officers’ liability
insurance policies, with an effective date as of the closing date of the Merger, on commercially available terms and conditions
and with coverage limits customary for U.S. public companies similarly situated to the Registrant. In addition, the Registrant was
required to purchase, prior to the Effective Time, a six-year prepaid “tail policy” for the non-cancellable extension of the
directors’ and officers’ liability coverage of the Registrant’s then-existing directors’ and officers’ insurance policies with terms,
conditions, retentions and limits of liability that are no less favorable than the current directors’ and officers’ liability insurance
policies maintained by the Registrant.
 
Further, pursuant to the terms of the Merger Agreement, the provisions of the amended and restated certificate of incorporation
and by-laws of the Registrant with respect to indemnification, advancement of expenses and exculpation of present and former
directors and officers of the Registrant shall not be amended, modified or repealed for a period of six years from the Effective
Time in a manner that would adversely affect the rights thereunder of individuals who, at or prior to the Effective Time, were
officers and directors of the Registrant, unless such modification is required by applicable law.
 



Item 7. Exemption from Registration Claimed.
 
Not applicable.
 
Item 8. Exhibits.
 
Reference is made under this Item 8 to the exhibit list below, included in this Registration Statement.

   Incorporated by   
Exhibit         Reference  Filed
Number  Exhibit Description  Form  Date  Number  Herewith
           
4.1  Amended and Restated Certificate of Incorporation, as amended  10-Q  8/9/2016  3.1   
           
4.2  Certificate of Amendment to Amended and Restated Certificate of

Incorporation
 

8-K  9/14/2022  3.1   
           
4.3  Certificate of Amendment to Amended and Restated Certificate of

Incorporation
 

8-K  9/15/2022  3.2   
           
4.4  Amended and Restated By-Laws, as amended  10-Q  8/9/2016  3.2   
           
4.5  Amendments to Amended and Restated By-Laws  8-K  9/21/2017  3.1   
           
5.1  Opinion of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C        X
           
23.1  Consent of Grant Thornton LLP, independent registered public accounting

firm
 

      X
           
23.2  Consent of Withum Smith+Brown, PC, independent registered public

accounting firm
 

      X 
           
23.3  Consent of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. (included in

Exhibit 5.1)
 

      X
           
24.1  Power of Attorney. Reference is made to the signature page to the

Registration Statement
 

      X
           
99.1#  Cend 2016 Equity Incentive Plan, including all amendments thereto        X
           
99.2#  Caladrius Biosciences, Inc. 2018 Equity Incentive Compensation Plan, as

amended, effective June 16, 2021
 

S-8  6/30/2021  4.1   
           
107  Calculation of Filing Fee Table        X 

# Indicates management contract or compensatory plan.

Item 9. Undertakings.
 
1. The Registrant hereby undertakes:

(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective

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

https://www.sec.gov/Archives/edgar/data/320017/000032001716000143/exhibit31arcertofincorpeff.htm
https://www.sec.gov/Archives/edgar/data/320017/000032001722000079/a31caladrius-certificate.htm
https://www.sec.gov/Archives/edgar/data/320017/000114036122033411/brhc10041800_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/320017/000032001716000143/exhibit32arbylawseff072720.htm
https://www.sec.gov/Archives/edgar/data/320017/000032001717000082/exhibit31092017.htm
https://www.sec.gov/Archives/edgar/data/320017/000032001721000056/def14a-2021.htm


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

 
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-8 and the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the SEC by the Registrant pursuant to section 13 or 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement.

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

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

 
2. The Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
3. Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in
the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.



Signatures
 
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration
Statement on Form S-8 to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Basking Ridge
(Bernards Township), State of New Jersey, on the 17th day of October, 2022.
 
 LISATA THERAPEUTICS, INC.
   
 By: /s/ David J. Mazzo, Ph.D.
  David J. Mazzo, Ph.D.
  Chief Executive Officer
 

Power of Attorney
 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints David J. Mazzo, Ph.D. as his or her true and lawful attorneys-in-fact and agents, each with full power of substitution, for
him or her in any and all capacities, to sign any and all amendments to this Registration Statement, including post-effective
amendments or any abbreviated registration statement and any amendments thereto filed pursuant to Rule 462(b) increasing the
number of securities for which registration is sought, and to file the same, with all exhibits thereto and other documents in
connection therewith, with the SEC, granting unto said attorneys-in-fact and agents, with full power of each to act alone, full
power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith,
as fully for all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents, or his, her or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.
 

Signature  Title  Date
     

/s/ David J. Mazzo, Ph.D.  Chief Executive Officer and Director   
David J. Mazzo, Ph.D.

 
(Principal Executive Officer, Principal Financial Officer and Principal
Accounting Officer)  October 17, 2022

     
/s/ David Slack, M.B.A.  President, Chief Business Officer and Director   

David Slack, M.B.A.    October 17, 2022
     

/s/ Gregory B. Brown, M.D.   Chairman of the Board of Directors   
 Gregory B. Brown, M.D.    October 17, 2022

     
/s/ Mohammad Azab, M.D., M.B.A.  Director   

Mohammad Azab, M.D., M.B.A.    October 17, 2022
     

/s/ Cynthia L. Flowers, M.B.A.  Director   
Cynthia L. Flowers, M.B.A.    October 17, 2022

     
/s/ Heidi Henson  Director  

Heidi Henson    October 17, 2022
     

/s/ Steven M. Klosk, J.D.  Director   
Steven M. Klosk J.D.    October 17, 2022

     
/s/ Erkki Ruoslahti, M.D., Ph.D.  Director   

Erkki Ruoslahti, M.D., Ph.D.    October 17, 2022
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Chrysler Center

666 Third Avenue
New York, NY 10017

212 935 3000
mintz.com

 
October 17, 2022
 
Lisata Therapeutics, Inc.
110 Allen Road, Second Floor
Basking Ridge, NJ 07920

 Re: Registration Statement on Form S-8; 1,561,109 shares of Common Stock of Lisata Therapeutics, Inc., par value $0.001 per share
 
Ladies and Gentlemen:
 
We have acted as counsel to Lisata Therapeutics, Inc., a Delaware corporation (the “Company”), in connection with the
preparation and filing with the Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-
8 (the “Registration Statement”), pursuant to which the company is registering the issuance under the Securities Act of 1933, as
amended (the “Securities Act”), of an aggregate of 1,561,109 shares (the “Shares”) of the Company’s common stock, par value
$0.001 per share, that may be issued pursuant to the Cend 2016 Equity Incentive Plan, which the Company assumed on
September 15, 2022 (the “2016 Plan”), and the Lisata Therapeutics, Inc. (formerly Caladrius Biosciences, Inc.) 2018 Equity
Incentive Compensation Plan (the “2018 Plan” and, together with the 2016 Plan, the “Plans”). This opinion is being rendered in
connection with the filing of the Registration Statement with the Commission. All capitalized terms used herein and not
otherwise defined shall have the respective meanings given to them in the Registration Statement.
 
As the counsel to the Company in connection with the Registration Statement, we have examined the actions taken by the
Company in connection with the authorization of the issuance of the Shares, and such documents as we have deemed necessary
to render this opinion. In our examination, we have assumed the genuineness of all signatures, the legal capacity of natural
persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents
submitted to us as certified or photostatic copies and the authenticity of the originals of such copies. As to questions of fact
material to this opinion, we have relied upon certificates or comparable documents of public officials and of officers and
representatives of the Company. In addition, we have assumed that the Company will receive any required consideration in
accordance with the terms of the Plans.
 
Our opinion is limited to the General Corporation Law of the State of Delaware (the “DGCL”), and we express no opinion with
respect to the laws of any other jurisdiction. No opinion is expressed herein with respect to the qualification of the Shares under
the securities or blue sky laws of any state or of any foreign jurisdiction.
 
Based upon and subject to the foregoing, it is our opinion that the Shares, when issued and delivered in accordance with the terms
of the Plans, will be validly issued, fully paid and non-assessable.
 
Please note that we are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other
matters. This opinion is based upon currently existing statutes, rules, regulations and judicial decisions, and we disclaim any
obligation to advise you of any change in any of these sources of law or subsequent legal or factual developments which might
affect any matters or opinions set forth herein.



We understand that you wish to file this opinion with the Commission as an exhibit to the Registration Statement in accordance
with the requirements of Item 601(b)(5) of Regulation S-K promulgated under the Securities Act, and we hereby consent thereto.
In giving this consent, we do not admit that we are within the category of persons whose consent is required under Section 7 of
the Securities Act or the rules and regulations of the Commission promulgated thereunder.
 
Very truly yours,
 
/s/ Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
 
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
 



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We have issued our report dated March 22, 2022, with respect to the consolidated financial statements of Caladrius Biosciences,
Inc. (now known as Lisata Therapeutics, Inc.) included in the Annual Report on Form 10-K for the year ended December 31,
2021, which is incorporated by reference in this Registration Statement. We consent to the incorporation by reference of the
aforementioned report in this Registration Statement.
 

/s/ GRANT THORNTON LLP
 
New York, New York
October 17, 2022



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated May 20, 2022,
relating to the consolidated financial statements of Cend Therapeutics, Inc. appearing in Registration Statement No. 333-265638
on Form S-4, Amendment No. 1, of Lisata Therapeutics, Inc. (formerly Caladrius Biosciences, Inc.).

/s/ Withum Smith+Brown, PC

San Francisco, California
October 17, 2022

https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000114036122027000/ny20004343x2_s4a.htm#tREPORT2


Exhibit 99.1

2016 EQUITY INCENTIVE PLAN

OF

DRUGCENDR, INC.

Adopted September 14, 2016
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2016 EQUITY INCENTIVE PLAN

ADOPTED BY THE BOARD: September 14, 2016 
APPROVED BY THE STOCKHOLDERS: September 14, 2016

TERMINATION DATE: September 14, 2026
 
1.            GENERAL.
 

(a)          Purposes. The purposes of the Plan are as follows:
 

(i)           To provide additional incentive for selected Employees, Directors and Consultants to further the growth,
development and financial success of the Company by providing a means by which such persons can personally benefit through
the ownership of capital stock of the Company; and

 
(ii)          To enable the Company to secure and retain key Employees, Directors and Consultants considered

important to the long-term success of the Company by offering such persons an opportunity to own capital stock of the Company.

(b)         Eligible Stock Award Recipients. The persons eligible to receive Stock Awards under the Plan are the
Employees, Directors and Consultants of the Company and its Affiliates.

 
(c)          Available Stock Awards. The following Stock Awards are available under the Plan: (i) Incentive Stock Options;

(ii) Nonstatutory Stock Options; (iii) stock bonuses; and (iv) rights to acquire restricted stock.
 
2.            DEFINITIONS.

(a)          “Affiliate” means:

(i)           with respect to Incentive Stock Options, any “parent corporation” or “subsidiary corporation” of the
Company, whether now existing or hereafter created or acquired, as those terms are defined in Sections 424(e) and 424(f) of the
Code, respectively; and

(ii)         with respect to Stock Awards other than Incentive Stock Options, any entity described in paragraph (a) of
this Section 2(a), plus any other corporation, limited liability company, partnership or joint venture, whether now existing or
hereafter created or acquired, with respect to which the Company beneficially owns more than fifty percent (50%) of: (1) the total
combined voting power of all outstanding voting securities or (2) the capital or profits interests of a limited liability company,
partnership or joint venture.
 

(b)         “Award Shares” means the shares of Common Stock of the Company issued or issuable pursuant to a Stock
Award, including Option Shares issued or issuable pursuant to an Option.
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(c)          “Board” means the Board of Directors of the Company.
 
(d)         “Change in Control” shall mean:
 

(i)           The direct or indirect sale or transfer, in a single transaction or a series of related transactions, by the
shareholders of the Company of voting securities, in which the holders of the outstanding voting securities of the Company
immediately prior to such transaction or series of transactions hold, as a result of holding Company securities prior to such
transaction, in the aggregate, securities possessing less than twenty percent (20%) of the total combined voting power all
outstanding voting securities of the Company or of the acquiring entity immediately after such transaction or series of related
transactions;

 
(ii)         A merger or consolidation in which the Company is not the surviving entity, except for a transaction in

which the holders of the outstanding voting securities of the Company immediately prior to such merger or consolidation hold as
a result of holding Company securities prior to such transaction, in the aggregate, securities possessing more than fifty percent
(50%) of the total combined voting power of all outstanding voting securities of the surviving entity (or the parent of the
surviving entity) immediately after such merger or consolidation;

 
(iii)        A reverse merger in which the Company is the surviving entity but in which the holders of the

outstanding voting securities of the Company immediately prior to such merger hold as a result of holding Company securities
prior to such transaction, in the aggregate, securities possessing less than fifty percent (50%) of the total combined voting power
of all outstanding voting securities of the Company or of the acquiring entity immediately after such merger; or

 
(iv)         The sale, transfer or other disposition (in one transaction or a series of related transactions) of all or

substantially all of the assets of the Company, except for a transaction in which the holders of the outstanding voting securities of
the Company immediately prior to such transaction(s) receive as a distribution with respect to securities of the Company, in the
aggregate, securities possessing more than fifty percent (50%) of the total combined voting power of all outstanding voting
securities of the acquiring entity immediately after such transaction(s).
 

(e)          “Code” means the Internal Revenue Code of 1986, as amended.

(f)          “Committee” means a committee appointed by the Board in accordance with Section 3(c).
 
(g)         “Common Stock” means the shares of common stock of the Company.
 
(h)         “Company” means DrugCendR, Inc., a Delaware corporation.

 
(i)          “Consultant” means any natural person, including an advisor, engaged by the Company or an Affiliate to render

bona fide services and who is providing such services at the time a Stock Award is granted; provided that the term “Consultant”
shall not include a person who provides services in connection with the offer and sale of securities in a capital-raising transaction
or in connection with promoting or maintaining a market for the Company’s securities.
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(j)          “Director” means a member of the Board.

(k)         “Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code and as interpreted
by the Board in each case.

 
(l)          “Effective Date” shall have the meaning given in Section 17 herein.
 
(m)        “Employee” means a regular employee of the Company or an Affiliate, including an Officer or Director, who is

treated as an employee in the personnel records of the Company or an Affiliate, but not individuals who are classified by the
Company or an Affiliate as: (i) leased from or otherwise employed by a third party, (ii) independent contractors, or (iii)
intermittent or temporary workers. The Company’s or an Affiliate’s classification of an individual as an “Employee” (or as not an
“Employee”) for purposes of this Plan shall not be altered retroactively even if that classification is changed retroactively for
another purpose as a result of an audit, litigation or otherwise. Neither service as a Director nor receipt of a director’s fee shall be
sufficient to make a Director an “Employee.”

(n)         “Fair Market Value” means, as of any date, the value of the Common Stock of the Company determined as
follows:
 

(i)           If the Common Stock is then listed or admitted to trading on a Nasdaq market system or a stock exchange
which reports closing sale prices, the Fair Market Value shall be the closing sale price on the date of valuation on such Nasdaq
market system or principal stock exchange on which the Common Stock is then listed or admitted to trading, or, if no closing sale
price is quoted on such day, then the Fair Market Value shall be the closing sale price of the Common Stock on such Nasdaq
market system or such exchange on the next preceding day for which a closing sale price is reported;

(ii)          If the Common Stock is not then listed or admitted to trading on a Nasdaq market system or a stock
exchange which reports closing sale prices, the Fair Market Value shall be the average of the closing bid and asked prices of the
Common Stock in the over-the-counter market on the date of valuation; or

 
(iii)         If neither (i) nor (ii) is applicable as of the date of valuation, then the Fair Market Value shall be

determined by the Board in good faith using any reasonable method of valuation, which determination shall be conclusive and
binding on all interested parties.
 

(o)          “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning
of Section 422 of the Code and the regulations promulgated thereunder.

 
(p)         “Nonstatutory Stock Option” means an Option not intended to qualify as an Incentive Stock Option.
 
(q)         “Officer” means any person designated by the Board as an officer.
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(r)          “Option” means a stock option granted pursuant to the Plan.
 
(s)          “Option Agreement” means a written agreement between the Company and an Optionee evidencing the terms

and conditions of an individual Option grant. Each Option Agreement shall be subject to the terms and conditions of the Plan and
any rules and regulations adopted by the Board and incorporated therein.

 
(t)          “Optionee” means the Participant to whom an Option is granted or, if applicable, such other person who holds an

outstanding Option.

(u)         “Option Shares” means the shares of Common Stock of the Company issued or issuable pursuant to the exercise
of an Option.

 
(v)         “Participant” means an Optionee or any other person to whom a Stock Award is granted pursuant to the Plan or,

if applicable, such other person who holds an outstanding Stock Award.
 
(w)        “Plan” means this 2016 Equity Incentive Plan.
 
(x)          “Securities Act” means the Securities Act of 1933, as amended.

(y)         “Stock Award” means any right granted under the Plan, including an Option, a stock bonus and a right to acquire
restricted stock.

(z)         “Stock Award Agreement” means a written agreement, including an Option Agreement, between the Company
and a holder of a Stock Award evidencing the terms and conditions of an individual Stock Award grant. Each Stock Award
Agreement shall be subject to the terms and conditions of the Plan and any additional rules and regulations adopted by the Board
and incorporated therein.

 
(aa)        “Ten Percent Shareholder” means a person who owns (or is deemed to own pursuant to Section 424(d) of the

Code) stock possessing more than ten percent (10%) of the total combined voting power of all classes of stock of the Company or
of any of its Affiliates.

(bb)       “Termination of Service” means:
 

(i)          With respect to Stock Awards granted to a Participant in his or her capacity as an Employee, the time
when the employer-employee relationship between the Participant and the Company (or an Affiliate) is terminated for any reason,
including, without limitation a termination by resignation, discharge, death or retirement;

 
(ii)          With respect to Stock Awards granted to a Participant in his or her capacity as a Director, the time when

the Participant ceases to be a Director for any reason, including without limitation a cessation by resignation, removal, failure to
be reelected, death or retirement, but excluding cessations where there is a simultaneous or continuing employment of the former
Director by the Company (or an Affiliate) and the Board expressly deems such cessation not to be a Termination of Service;
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(iii)         With respect to Stock Awards granted to a Participant in his or her capacity as a Consultant, the time
when the contractual relationship between the Participant and the Company (or an Affiliate) is terminated for any reason; and

(iv)         With respect to Stock Awards granted to a Participant in his or her capacity as an Employee, Director or
Consultant of an Affiliate, when such entity ceases to qualify as an Affiliate under this Plan, unless earlier terminated as set forth
above.
 

Notwithstanding anything to the contrary herein set forth, a change in status from an Employee to a Consultant or from a
Consultant to an Employee shall not constitute a Termination of Service for the purposes hereof, if and to the extent so
determined by the Board. The Board, in its sole and absolute discretion, shall determine the effect of all other matters and issues
relating to a Termination of Service.

3.            ADMINISTRATION.
 

(a)         Administration by Board. The Plan shall be administered by the Board unless and until the Board delegates
administration to a Committee or an Officer, as provided in Section 3(c) and 3(d), respectively, below.

 
(b)         Powers of the Board. The Board shall have the power, except as otherwise provided in the Plan:

(i)           To determine from time to time (A) which of the persons eligible under the Plan shall be granted Stock
Awards; (B) when and how the Stock Awards shall be granted; (C)  what type or combination of types of Stock Awards will be
granted; (D) the terms and conditions of each Stock Award granted (which need not be identical), including, without limitation,
the transferability or repurchase of such Stock Awards or Award Shares issuable thereunder, as applicable, and the circumstances
under which Stock Awards become exercisable or vested or are forfeited or expire, which terms may but need not be conditioned
upon the passage of time, continued employment, the satisfaction of performance criteria, the occurrence of certain events, or
other factors; and (E) the number of Award Shares subject to a Stock Award that shall be granted to a Participant.

(ii)          To construe and interpret the Plan and Stock Awards granted under it, and to make exceptions to any
such provisions in good faith and for the benefit of the Company, and to establish, amend and revoke rules and regulations for the
Plan’s administration. The Board, in the exercise of its power, may correct any defect, omission or inconsistency in the Plan or in
any Stock Award Agreement in a manner and to the extent it shall deem necessary or expedient to make the Plan fully effective.

 
(iii)         To settle all controversies regarding the Plan and Stock Awards granted under it.
 
(iv)         To accelerate the time at which a Stock Award may first be exercised or the time during which a Stock

Award or any part thereof will vest in accordance with the Plan, notwithstanding the provisions in the Stock Award stating the
time at which it may first be exercised or the time during which it will vest.
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(v)          To suspend or terminate the Plan at any time. Suspension or termination  of the Plan shall not impair
rights and obligations under any Stock Award granted while the Plan is in effect except with the written consent of the affected
Participant.

(vi)         To submit any amendment to the Plan for shareholder approval.
 
(vii)        To amend the Plan in any respect the Board deems necessary or advisable to provide eligible Employees

with the maximum benefits provided or to be provided under the provisions of the Code and the regulations promulgated
thereunder relating to Incentive Stock Options or to bring the Plan or Incentive Stock Options granted under it into compliance
therewith.

(viii)      To amend the terms of any one or more Stock Awards, including, but not limited to, amendments to
provide terms more favorable than previously provided in the Stock Award Agreement, subject to any specified limits in the Plan
that are not subject to Board discretion; provided, however, that the rights under any Stock Award shall not be impaired by any
such amendment unless (a) the Company requests the consent of the affected Participant, and (b) such Participant consents in
writing. Notwithstanding the foregoing, subject to the limitations of applicable law, if any, and without the affected Participant’s
consent, the Board may amend the terms of any one or more Stock Awards if necessary to maintain the qualified status of the
Stock Award as an Incentive Stock Option or to bring the Stock Award into compliance with Section 409A of the Code and
Department of Treasury regulations and other interpretive guidance issued thereunder.

 
(ix)         To amend the Plan as provided in Section 15.
 
(x)          To prescribe and amend the terms of the agreements or other documents evidencing Stock Awards made

under this Plan (which need not be identical).
 
(xi)         To place such restrictions on the sale or other disposition of Award Shares as may be deemed appropriate

by the Board.
 
(xii)        To determine whether, and the extent to which, adjustments are required pursuant to Section 10.
 
(xiii)       Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient

to promote the best interests of the Company.
 

(c)        Delegation to a Committee. The Board may delegate administration of the Plan to a committee of the Board
composed of not fewer than two (2) members (the “Committee”).  If administration is delegated to a Committee, the Committee
shall have, in connection with the administration of the Plan, the powers theretofore possessed by the Board (and references in
the Plan to the Board shall thereafter be deemed to be references to the Committee), subject, however, to such resolutions, not
inconsistent with the provisions of the Plan, as may be adopted from time to time by the Board. The Board may abolish the
Committee at any time and revest in the Board the administration of the Plan.
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(d)         Delegation to an Officer. The Board may delegate to one or more Officers of the Company the authority to do
one or both of the following (i) designate Employees who are not Officers to be recipients of Stock Awards and the terms thereof,
and (ii) determine the number of shares of Common Stock to be subject to Stock Awards granted to such Employees; provided,
however, that the Board resolutions regarding such delegation shall specify the total number of shares of Common Stock that may
be subject to the Stock Awards granted by such Officer and that such Officer may not grant a Stock Award to himself or herself.
Notwithstanding anything  to the contrary in this Section 3(d), the Board may not delegate to an Officer authority to determine
the Fair Market Value of the Common Stock as herein contemplated.

 
(e)          Effect of Change in Status. The Board shall have the absolute discretion to determine the effect upon a Stock

Award, and upon an individual’s status as an Employee, Consultant or Director under the Plan, including whether a Participant
shall be deemed to have experienced a Termination of Service or other change in status, and upon the vesting, expiration or
forfeiture of a Stock Award or Award Shares issuable in respect thereof, in the case of (i) a Termination of Service for Cause, (ii)
any leave of absence approved by the Company or an Affiliate, (iii) any transfer between the Company and any Affiliate or
between any Affiliates, (iv) any change in the Participant’s status from an Employee to a Consultant or member of the Board, or
vice versa, and (v) any Employee who becomes employed by any partnership, joint venture, corporation or other entity not
meeting the requirements of an Affiliate.

(f)          Determinations of the Board. All decisions, determinations and interpretations by the Board regarding this Plan
shall be final and binding on all Participants or other persons claiming rights under the Plan or any Stock Award. The Board shall
consider such factors as it deems relevant to making such decisions, determinations and interpretations including, without
limitation, the recommendations or advice of any Director, Officer or Employee of the Company and such attorneys, consultants
and accountants as it may select. A Participant or other holder of a Stock Award may contest a decision or action by the Board
with respect to such person or Stock Award only on the grounds that such decision or action was arbitrary or capricious or was
unlawful, and any review of such decision or action shall be limited to determining whether the Board’s decision or action was
arbitrary or capricious or was unlawful.

(g)         Arbitration. Any dispute or claim concerning any Stock Awards granted (or not granted) pursuant to the Plan or
any disputes or claims relating to or arising out of the Plan shall be fully, finally and exclusively resolved by binding and
confidential arbitration conducted pursuant to the rules of Judicial Arbitration and Mediation Services, Inc. (“JAMS”) in the
County of San Diego County, California. In addition to any other relief, the arbitrator may  award to the prevailing party recovery
of its attorneys’ fees and costs. By accepting a Stock Award, Participants and the Company waive their respective rights to have
any such disputes or claims tried by a judge or jury.

4.            SHARES SUBJECT TO THE PLAN.
 

Subject to the provisions of Section 10 relating to adjustments upon changes in stock, the Award Shares that may be
issued pursuant to Stock Awards shall not exceed in the aggregate up to 300,000 shares of the Company’s Common Stock. Of
such amount, up to 300,000 Award Shares may be issued under the Plan pursuant to Incentive Stock Options. In the event that (a)
all or any portion of any Stock Award granted or offered under the Plan can no longer under any circumstances be exercised or
otherwise become vested, or (b) any Award Shares or other shares of the Company’s Common Stock are reacquired by the
Company which were the subject of a Stock Award Agreement under the Plan, the shares or Award Shares allocable to the
unexercised or unvested portion of such Stock Award, or the shares or Award Shares so reacquired, shall again be available for
grant or issuance under the Plan.
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5.            ELIGIBILITY.
 

(a)         General. Incentive Stock Options may be granted only to Employees; all other Stock Awards may be granted
only to Employees, Directors and Consultants. In the event a Participant is both an Employee and a Director, or a Participant is
both a Director and a Consultant, the Stock Award Agreement shall specify the capacity in which the Participant is granted the
Stock Award; provided, however, if the Stock Award Agreement is silent as to such capacity, the Stock Award shall be deemed to
be granted to the Participant as an Employee or as a Consultant, as applicable.

(b)         Ten Percent Shareholders. A Ten Percent Shareholder shall not be granted an Incentive Stock Option unless the
exercise price of such Option is at least one hundred ten percent (110%) of the Fair Market Value of the Common Stock at the
date of grant and the Option is not exercisable after the expiration of five (5) years from the date of grant.

 
(c)          Consultants. A Consultant shall not be eligible for the grant of a Stock Award if, at the time of grant, either the

offer or the sale of the Company’s securities to such Consultant is not exempt under Rule 701 of the Securities Act (“Rule 701”)
because of the nature of the services that the Consultant is providing to the Company, because the Consultant is not a natural
person, or because of any other provision of Rule 701, unless the Company determines that such grant need not comply with the
requirements of Rule 701 and will satisfy another exemption under the Securities Act as well as comply with the securities laws
of all other relevant jurisdictions.

6.            OPTION AGREEMENT PROVISIONS.
 

Each Option shall be granted pursuant to a written Option Agreement, signed by an Officer of the Company and by the
Optionee, which shall be in such form and shall contain such terms and conditions as the Board shall deem appropriate. The
provisions of separate Option Agreements need not be identical, but each Option Agreement shall include (through incorporation
of the provisions hereof by reference in the Option Agreement or otherwise) the substance of each of the following provisions
(except to the extent that any such provision indicates it is permissible rather than mandatory):

(a)         Term. No Incentive Stock Option shall be exercisable after the expiration of ten (10) years from the date of its
grant or such shorter period specified in the Option Agreement; provided, however, that an Incentive Stock Option granted to a
Ten Percent Shareholder shall be subject to the provisions of Section 5(b).
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(b)        Exercise Price of an Option. Subject to the provisions of Section 5(b) regarding Incentive Stock Options granted
to Ten Percent Shareholders, the exercise price of each Incentive Stock Option shall be not less than the Fair Market Value of the
Common Stock subject to the Option on the date the Option is granted. The Board shall determine the exercise price of each
Nonstatutory Stock Option. Notwithstanding the foregoing, an Incentive Stock Option may be granted with an exercise price
lower than one hundred percent (100%) of the Fair Market Value of the Common Stock subject to the Option if such Incentive
Stock Option is granted pursuant to an assumption of or substitution for another option in a manner consistent with the provisions
of Section 424(a) of the Code.

(c)         Consideration. The purchase price of Common Stock acquired pursuant to the exercise of an Option shall be
paid, to the extent permitted by applicable law and as determined by the Board in its sole discretion, by any combination of the
methods of payment set forth below. The Board shall have the authority to grant Options that do not permit all of the  following
methods of payment (or otherwise restrict the ability to use certain methods) and to grant Options that require the consent of the
Company to utilize a particular method of payment. The methods of payment permitted by this Section 6(c) are:

(i)           by cash or check;
 
(ii)         pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board that,

prior to the issuance of Common Stock, results in either the receipt of cash (or check) by the Company or the receipt of
irrevocable instructions to pay the aggregate exercise price to the Company from the sales proceeds;

 
(iii)         by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock;

(iv)        by a “net exercise” arrangement pursuant to which the Company will reduce the number of shares of
Common Stock issued upon exercise by the largest  whole number of shares with a Fair Market Value that does not exceed the
aggregate exercise price; provided, however, that the Company shall accept a cash or other payment from the Participant to the
extent of any remaining balance of the aggregate exercise price not satisfied by such reduction in the number of whole shares to
be issued; provided, further, however, that shares of Common Stock will no longer be outstanding under an Option and will not be
exercisable thereafter to the extent that (A) shares are used to pay the exercise price pursuant to the “net exercise,” (B) shares are
delivered to the Participant as a result of such exercise, and (C) shares are withheld to satisfy tax withholding obligations; or

(v)          in any other form of legal consideration that may be acceptable to the Board. 

(d)         Transferability.  The following restrictions on the transferability of Options shall apply:

(i)          Restrictions on Transfer.   An Option shall not be transferable except by will or by the laws of descent
and distribution and shall be exercisable during the lifetime of the Optionee only by the Optionee; provided, however, that the
Board may, in its sole discretion, permit transfer of the Option to a revocable trust or as otherwise permitted by Rule 701 of the
Securities Act. Notwithstanding the foregoing, however, an Incentive Stock Option shall not be transferable other than by will or
the laws of descent and distribution, and shall be exercisable only by the Optionee during the Optionee’s lifetime, except as
otherwise permitted by the Board and by Sections 421, 422 and 424 of the Code and the regulations and other guidance
thereunder. Notwithstanding anything herein contained to the contrary, for so long as the Company shall have elected to be
treated as a subchapter S corporation pursuant to the Code, no Participant shall transfer any Stock Award or any Stock Award
Shares to any person or entity or in any manner which would cause the Selection theretofore made by Company to be terminated
or revoked. Any such transfer or attempted transfer shall be void ab initio.

9



(ii)         Domestic Relations Orders. Notwithstanding the foregoing, an Option may be transferred pursuant to a
domestic relations order; provided, however, that if an Option is an Incentive Stock Option, such Option shall be deemed to be a
Nonstatutory Stock Option as a result of such transfer.

(iii)        Beneficiary Designation. Notwithstanding the foregoing, the Optionee may, by delivering written notice
to the Company, in a form provided by or otherwise satisfactory to the Company, designate a third party who, in the event of the
death of the Optionee, shall thereafter be the beneficiary of an Option with the right to exercise the Option and receive the
Common Stock or other consideration resulting from an Option exercise. In the absence of such a designation, the executor or
administrator of the Optionee’s estate shall be entitled to exercise the Option and receive the Common Stock or other
consideration resulting from an Option exercise.

(e)        Vesting. Each Option shall vest and become exercisable in one or more installments, at such time or times and
subject to such conditions, including without limitation the achievement of specified performance goals or objectives established
with respect to one or more performance criteria, as shall be determined by the Board.

 
(f)         Termination of Service. In the event of the Termination of Service of an Optionee for any reason (other than for

“Cause,” as defined in a Stock Option Agreement, or upon the Optionee’s death or Disability), the Optionee may exercise his or
her Option, but only within such period of time as is set forth in the Option Agreement (and in no event later than the expiration
of the term of such Option as set forth in the Option Agreement). In the case of an Incentive Stock Option, such exercise period
provided in the Option Agreement shall not exceed three (3) months from the date of termination.

 
(g)         Disability of Optionee. In the event of a Termination of Service of an Optionee as a result of the Optionee’s

Disability, the Optionee may exercise his or her Option within the period specified in the Option Agreement (in no event to
exceed twelve (12) months from the date of such termination in the case of an Incentive Stock Option), and only to the extent that
the Optionee was entitled to exercise the Option at the date of such termination (but in no event later than the expiration of the
term of such Option as set forth in the Option Agreement).

10



(h)        Death of Optionee. In the event that (i) an Optionee’s Termination of Service occurs as a result of the Optionee’s
death, or (ii) an Optionee dies within the period (if any) specified in the Option Agreement after the Optionee’s Termination of
Service for a reason other than death, then, notwithstanding Section 6(f) above, the Option may be exercised (to the extent the
Optionee was entitled to exercise such Option as of the date of death) by the Optionee’s estate, by a person who acquired the right
to exercise the Option by bequest or inheritance or by a person designated to exercise the option upon the Optionee’s death, but
only within the period ending on the earlier of (i) the date that is twelve (12) months after the date of Termination of Service, or
(ii) the expiration of the term of such Option as set forth in the Option Agreement.

 
(i)          Termination for Cause. In the event of the Termination of Service of an Optionee for Cause, except as otherwise

determined by the Board in the specific situation, all Options granted to such Optionee shall expire as set forth in the Stock
Option Agreement.

 
(j)         Extension of Termination Date. An Optionee’s Option Agreement may provide that if the exercise of the Option

following an Optionee’s Termination of Service (other than for Cause or upon the Optionee’s death or Disability) would be
prohibited at any time solely because the issuance of shares of Common Stock would violate the registration requirements under
the Securities Act, then the Option shall terminate on the earlier of (i) the expiration of a period of three (3) months after the
termination of the Optionee’s Continuous Service during which the exercise of the Option would not be in violation of such
registration requirements, or (ii) the expiration of the term of the Option as set forth in the Option Agreement.

 
(k)         Non-Exempt Employees. Unless otherwise determined by the Board, no Option granted to an Employee that is a

non-exempt employee for purposes of the Fair Labor Standards Act of 1938, as amended, shall be first exercisable for any shares
of Common Stock until at least six months following the date of grant of the Option. The foregoing provision is intended to
operate so that any income derived by a non-exempt employee in connection with the exercise or vesting of an Option will be
exempt from his or her regular rate of pay.

(l)          Early Exercise. The Option may, but need not, include a provision whereby the Optionee may elect at any time
prior to a Termination of Service to exercise the Option as to any part or all of the Option Shares prior to the full vesting of the
Option. Any unvested Option Shares so purchased may be subject to an unvested share repurchase option in favor of the
Company or to any other restriction the Board determines to be appropriate.

 
(m)        Right of Repurchase. The Option Agreement may, but need not, include a provision whereby the Company may

elect to repurchase all or any part of the vested shares of Common Stock acquired by the Optionee pursuant to the exercise of the
Option.

 
(n)        Right of First Refusal. The Option Agreement may, but need not, include a provision whereby the Company

may elect to exercise a right of first refusal following receipt of notice from the Optionee of the intent to transfer all or any part of
the shares of Common Stock received upon the exercise of the Option.
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7.            PROVISIONS OF STOCK AWARDS OTHER THAN OPTIONS.
 

(a)        Stock Bonus Awards. Each stock bonus agreement shall be in such form and shall contain such terms and
conditions as the Board shall deem appropriate. The terms and conditions of stock bonus agreements may change from time to
time, and the terms and conditions of separate stock bonus agreements need not be identical, but each stock bonus agreement
shall include (through incorporation of provisions hereof by reference in the agreement or otherwise) the substance of each of the
following provisions (except to the extent that any such provision indicates it is permissible rather than mandatory):

 
(i)           Consideration. A stock bonus may be awarded in consideration for past services actually rendered to the

Company or an Affiliate for its benefit, provided that the Participant remains eligible to receive Stock Awards hereunder at the
time of the award.

 
(ii)          Vesting. Award Shares issued pursuant to a stock bonus agreement may, but need not, be subject to a

share repurchase option in favor of the Company in accordance with a vesting schedule to be determined by the Board.
 
(iii)         Termination of Service. In the event of a Termination of Service, the Company may reacquire any or all

of the Award Shares held by the Participant which have or have not vested as of the date of termination under the terms of the
stock bonus agreement.

 
(iv)         Transferability. Unless otherwise determined by the Board, rights to acquire Award Shares under the

stock bonus agreement shall not be transferable except by will or by the laws of descent and distribution, or, to the extent
permitted by the Board, to a revocable trust or as otherwise permitted by Rule 701 of the Securities Act.
 

(b)         Restricted Stock Purchase Awards. Each restricted stock purchase agreement shall be in such form and shall
contain such terms and conditions as the Board shall deem appropriate. The terms and conditions of the restricted stock purchase
agreements may change from time to time, and the terms and conditions of separate restricted stock purchase agreements need
not be identical, but each restricted stock purchase agreement shall include (through incorporation of provisions hereof by
reference in the agreement or otherwise) the substance of each of the following provisions (except to the extent that any such
provision indicates it is permissible rather than mandatory):

(i)          Purchase Price. The purchase price under each restricted stock purchase agreement shall be such amount
as the Board shall determine and designate in such restricted stock purchase agreement, including no consideration or such
minimum consideration as may be required by applicable law.

(ii)         Consideration. The purchase price of Common Stock acquired pursuant to the restricted stock purchase
agreement, if any, shall be paid either: (a) in cash at the time of purchase; (b) at the discretion of the Board, according to a
deferred payment or other similar arrangement with the Participant; or (c) in any other form of legal consideration that may be
acceptable to the Board in its discretion.
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(iii)         Vesting. Award Shares acquired under the restricted stock purchase agreement may, but need not, be
subject to a share repurchase option in favor of the Company in accordance with a vesting schedule to be determined by the
Board.

 
(iv)         Termination of Service. In the event of a Participant’s Termination of Service, the Company may

repurchase or otherwise reacquire any or all of the Award Shares held by the Participant which have or have not vested as of the
date of termination under the terms of the restricted stock purchase agreement.

(v)         Transferability. Unless otherwise determined by the Board, rights to acquire Award Shares under the
restricted stock purchase agreement shall not be transferable except by will, by the laws of descent and distribution, or, to the
extent permitted by the Board, to a revocable trust or as otherwise permitted by Rule 701 of the Securities Act.
 
8.            COVENANTS OF THE COMPANY.
 

(a)         Availability of Shares. During the terms of the Stock Awards, the Company  shall keep available at all times the
number of shares of Common Stock required to satisfy such Stock Awards.

(b)         Compliance with Laws and Regulations. This Plan, the grant and exercise of Stock Awards thereunder, and the
obligation of the Company to sell, issue or deliver Award Shares under such Stock Awards, shall be subject to all applicable
federal, state and local laws, rules and regulations and to such approvals by any governmental or regulatory agency as may be
required. The Company shall not be required to register in a Participant’s name or deliver any Award Shares prior to the
completion of any registration or qualification of such Shares under any federal, state or local law or any ruling or regulation of
any government body which the Board shall determine to be necessary or advisable. To the extent the Company is unable to or
the Board deems it infeasible to obtain authority from any regulatory body having jurisdiction, which authority is deemed by the
Company’s counsel to be necessary or advisable for the lawful issuance and sale of any Award Shares hereunder, the Company
shall be relieved of any liability with respect to the failure to issue or sell such Award Shares as to which such requisite authority
shall not have been obtained. No Option shall be exercisable and no Award Shares shall be issued and/or transferable under any
other Stock Award unless a registration statement with respect to the Award Shares underlying such Stock Award is effective and
current or the Company has determined that such registration is unnecessary.
 
9.            USE OF PROCEEDS.
 

Proceeds from the sale of Award Shares shall constitute general funds of the Company and shall be used for general
operating capital of the Company.
 
10.          ADJUSTMENTS UPON CHANGE IN COMMON STOCK.
 

If any change is made in the Common Stock subject to the Plan or subject to any Stock Award without the receipt of
consideration by the Company (through merger, consolidation, reorganization, recapitalization, reclassification, stock dividend,
dividend in property other than cash, stock split, reverse stock split, liquidating dividend, exchange of shares, change in corporate
structure or other distribution of the Company’s equity securities), the Plan and all outstanding Stock Awards will be
appropriately adjusted in the class and maximum number of shares subject to the Plan and the class and number of shares and
price per share of Common Stock subject to outstanding Stock Awards. Such adjustment shall be made by the Board, the
determination of which shall be final, binding and conclusive.
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11.          ADJUSTMENTS UPON CHANGE IN CONTROL.
 

(a)          The Board shall have the discretion to provide in each Stock Award Agreement the terms and conditions that
relate to (i) vesting of such Stock Award in the event of a Change in Control, and (ii) assumption of such Stock Award
Agreements or issuance of comparable securities under an incentive program in the event of a Change in Control. The
aforementioned terms and conditions may vary in each Stock Award Agreement.

 
(b)         If the terms of an outstanding Option Agreement provide for accelerated vesting in the event of a Change in

Control, or to the extent that an Option is vested and not yet exercised, the Board in its discretion may provide, in connection
with the Change in Control transaction, for the purchase or exchange of each Option for an amount of cash or other property
having a value equal to the difference (or “spread”) between: (x) the value of the cash or other property that the Optionee would
have received pursuant to the Change in Control transaction in exchange for the vested Option Shares issuable upon exercise of
the Option had the Option been exercised immediately prior to the Change in Control, and (y) the aggregate exercise price of the
vested Option Shares. If in such case the aggregate exercise price of the vested Option Shares is greater than or equal to the value
of the cash or other property that the Optionee would have received pursuant to the Change in Control transaction in exchange for
the vested Option Shares had the Option been exercised immediately prior to the Change in Control, then the Option shall be
cancelled and Optionee shall receive no payment for such Option Shares. Upon such purchase, exchange or cancellation, the
Option shall be terminated and Optionee shall have no further rights with respect to such Option.

 
(c)         Outstanding Options shall terminate and cease to be exercisable upon consummation of a Change in Control

except to the extent that the Options are assumed by the successor entity (or parent thereof) pursuant to the terms of the Change
in Control transaction.

12.          ACCELERATION OF EXERCISABILITY AND VESTING.

The Board shall have the power to accelerate the time at which any or all Stock Awards may first be exercised or the time
during which any or all Stock Awards or any part thereof will vest in accordance with the Plan, notwithstanding the provisions in
any Stock Award stating the time at which it may first be exercised or the time during which it will vest. By approval of the Plan,
the Company’s shareholders consent to any such accelerations in the Board’s sole discretion.

13.          DISSOLUTION OR LIQUIDATION.
 

In the event of a dissolution or liquidation of the Company, then all outstanding Stock Awards shall terminate
immediately prior to such event.
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14.          MISCELLANEOUS.

(a)         Shareholder Rights. Neither a Participant nor any person to whom a Stock Award is transferred shall be deemed
to be the holder of, or to have any of the rights of a holder with respect to, any Award Shares unless and until such person has
satisfied all requirements for exercise of the Stock Award pursuant to its terms and the Company has duly issued a stock
certificate for such Award Shares.

(b)         No Employment or Other Service Rights. Nothing in the Plan or any Stock Award Agreement shall confer
upon any Participant any right to continue to serve the Company or an Affiliate in the capacity in effect at the time the Stock
Award was granted or shall affect the right of the Company or an Affiliate to terminate (i) the employment of an Employee with
or without notice and with or without Cause; (ii) the service of a Consultant pursuant to the terms of such Consultant’s agreement
with the Company or an Affiliate; or (iii) the service of a Director pursuant to the Bylaws or Certificate of Incorporation of the
Company or an Affiliate, and any applicable provisions of the corporate law of the state in which the Company or the Affiliate is
incorporated, as the case may be.

(c)         Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market Value (determined at
the time of grant) of Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any
Optionee during any calendar year (under all plans of the Company and any Affiliates) exceeds One Hundred Thousand Dollars
($100,000), the Options or portions thereof that exceed such limit (according to the order in which they were granted) shall be
treated as Nonstatutory Stock Options, notwithstanding any contrary provision of the applicable Option Agreement(s).

 
(d)         Investment Assurances. The Company may require a Participant, as a condition of exercising an Option or

otherwise acquiring Common Stock under any Stock Award, (i) to give written assurances satisfactory to the Company as to the
Participant’s knowledge and experience in financial and business matters and/or to employ a purchaser representative reasonably
satisfactory to the Company who is knowledgeable and experienced in financial and business matters and that he or she is
capable of evaluating, alone or together with the purchaser representative, the merits and risks of exercising the Stock Award; and
(ii) to give written assurances satisfactory to the Company stating that the Participant is acquiring Common Stock subject to the
Stock Award for the Participant’s own account and not with any present intention of selling or otherwise distributing the
Common Stock. The foregoing requirements, and any assurances given pursuant to such requirements, shall be inoperative if (x)
the issuance of the shares upon the exercise or acquisition of Common Stock under the Stock Award has been registered under a
then currently effective registration statement under the Securities Act; or (y) as to any particular requirement, a determination is
made by counsel for the Company that such requirement need not be met in the circumstances under the then applicable
securities laws. The Company may, upon advice of counsel to the Company, place legends on stock certificates issued under the
Plan as such counsel deems necessary or appropriate in order to comply with applicable securities laws, including, but not limited
to, legends restricting the transfer of the Common Stock.
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(e)        Withholding Obligations. The Company may, in its sole discretion, satisfy any federal, state or local tax
withholding obligation relating to a Stock Award by any of the following means (in addition to the Company’s right to withhold
from any compensation paid to the Participant by the Company) or by a combination of such means: (i) causing the Participant to
tender a cash payment; (ii) withholding shares of Common Stock from the shares of Common Stock issued or otherwise issuable
to the Participant in connection with the Stock Award, provided that no shares of Common Stock are withheld with a value
exceeding the minimum amount of tax required to be withheld by law (or such lower amount as may be necessary to avoid
classification of the Stock Award as a liability); or (iii) by such other method as may be set forth in the Stock Award Agreement.

 
(f)          Compliance with Section 409A of the Code. To the extent applicable, the Plan and Stock Award Agreements

shall be interpreted in accordance with Section 409A of the Code and Department of Treasury regulations and other interpretive
guidance issued thereunder, including without limitation any such regulations or other guidance that may be issued or amended
after the Effective Date (as defined in Section 17 below). Notwithstanding any provision of the Plan or Stock Award to the
contrary, in the event that following the Effective Date the Board determines that any Stock Award may be subject to Section
409A of the Code and related Department of Treasury guidance (including such Department of Treasury guidance as may be
issued after the Effective Date), the Board may adopt such amendments to the Plan and the applicable Stock Award Agreement or
adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other
actions, that the Board determines are necessary or appropriate to (i) exempt the Stock Award from Section 409A of the Code
and/or preserve the intended tax treatment of the benefits provided with respect to the Stock Award; or (ii) comply with the
requirements of Section 409A of the Code and Department of Treasury regulations and other interpretive guidance issued
thereunder, including without limitation any such regulations or other guidance that may be issued or amended after the Effective
Date. If the exercise period of an Option subject to Code Section 409A (e.g., an Option which is granted with a per share exercise
price less than the Fair Market Value on the date of grant) spans two calendar years, any valid exercise will be deemed to occur at
the expiration of the exercise period regardless of when exercise actually occurs. This rule of construction shall not apply to any
Option which is not subject to Code Section 409A (i.e., an Option which is granted with a per share exercise price not less than
the Fair Market Value on the date of grant and the Option otherwise qualifies for exemption from Code Section 409A).

15.          AMENDMENT OF THE PLAN.

(a)         In General. The Board at any time, and from time to time, may amend the Plan. However, no amendment shall
be effective unless approved by the shareholders of the Company within twelve (12) months before or after the adoption of the
amendment where the amendment will:
 

(i)           Increase the number of shares reserved for Stock Awards under the Plan, except as provided in Section
10 relating to adjustments upon changes in Common Stock;

 
(ii)          Modify the requirements as to eligibility for participation in the Plan (to the extent such modification

requires shareholder approval in order for the Plan to satisfy the requirements of Section 422 of the Code); or
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(iii)         Modify the Plan in any other way if such modification requires shareholder approval in order for the Plan
to satisfy the requirements of Section 422 of the Code.
 

(b)         Amendment to Maximize Benefits. It is expressly contemplated that the Board may amend the Plan in any
respect the Board deems necessary or advisable to provide Participants with the maximum benefits provided or to be provided
under the provisions of the Code and the regulations promulgated thereunder relating to Incentive Stock Options and/or to bring
the Plan and/or Incentive Stock Options granted under the Plan into compliance therewith.

 
(c)         No Impairment. The rights and obligations under any Stock Award granted before any amendment of the Plan

shall not be altered or impaired by such amendment unless the Company requests the consent of the person to whom the Stock
Award was granted and such person consents in writing; provided, however, that notwithstanding anything to the contrary in this
Section 15 or elsewhere in this Plan, no such consent shall be required with respect to any amendment or alteration if the Board
determines in its sole discretion that such amendment or alteration either (i) is required or advisable in order for the Company, the
Plan or the Stock Award to satisfy or conform to any law or regulation or to meet the requirements of any accounting standard, or
(ii) is not reasonably likely to significantly diminish the benefits provided under such Award, or that any such diminishment has
been adequately compensated.

16.          TERMINATION OR SUSPENSION OF THE PLAN.
 

(a)        Termination or Suspension. The Board may suspend or terminate the Plan at any time. Unless sooner
terminated, the Plan shall terminate on September 14, 2026 (which shall be within ten (10) years from the date the Plan is
adopted by the Board or approved by the shareholders of the Company, whichever is earlier), and no Stock Awards may be
granted under the Plan while the Plan is suspended or after it is terminated, but Stock Awards and Stock Award Agreements then
outstanding shall continue in effect in accordance with their respective terms.

(b)        No Impairment. Rights and obligations under any Stock Award granted while the Plan is in effect shall not be
altered or impaired by suspension or termination of the Plan, except as otherwise provided herein or with the consent of the
person to whom the Stock Award was granted.
 
17.          EFFECTIVE DATE OF PLAN.
 

The Plan shall become effective on September 14, 2016, which is the date that the Plan was adopted by the Board (the
“Effective Date”), provided that the shareholders of the Company approve or have approved the Plan within twelve (12) months
of such date. No Options granted under the Plan shall be exercised unless and until the Plan has been approved by the
shareholders of the Company, and all Stock Awards granted under the Plan shall be rescinded if shareholder approval of the Plan
is not obtained within such 12-month period.
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18.          NON-EXCLUSIVITY OF THE PLAN.
 

Neither the adoption of this Plan by the Board nor the submission of this Plan to the shareholders of the Company for
approval shall be construed as creating any limitations on the power of the Board to adopt such other incentive arrangements as
either may deem desirable, including, without limitation, the granting of stock options or restricted stock otherwise than under
this Plan, and such arrangements may be either generally applicable or applicable only in specific cases.

19.          LIABILITY OF THE COMPANY.
 

The Company and the members of the Board shall not be liable to a Participant or any other persons as to: (a) the non-
issuance or non-transfer, or any delay of issuance or transfer, of any Award Shares which results from the inability of the
Company to comply with, or to obtain, or from any delay in obtaining from any regulatory body having jurisdiction, all requisite
authority to issue or transfer Award Shares if counsel for the Company deems such authority reasonably necessary for lawful
issuance or transfer of any such shares and, in furtherance thereof, appropriate legends may be placed on the stock certificates
evidencing Award Shares to reflect such transfer restrictions; and (b) any tax consequence expected, but not realized, by any
Participant or other person due to the receipt, exercise or settlement of any Option or other Stock Award granted hereunder.

20.          CHOICE OF LAW; ARBITRATION; VENUE.
 

The laws of the State of California shall govern all questions concerning the construction, validity and interpretation of
this Plan, without regard to such state’s conflict of laws rules. Any dispute or claim concerning the Plan or any Stock Award
Agreement or any disputes or claims relating to or arising out of any Stock Award Agreement or the Plan shall be fully, finally
and exclusively resolved by binding and confidential arbitration conducted pursuant to the rules of Judicial Arbitration and
Mediation Services, Inc., in San Diego, California, pursuant to its employment arbitration rules and procedures (attached hereto
in their current form as Annex A), as may be updated, amended or modified form time to time (with such updated, amended or
modified rules available at http://www.jamsadr.com/rules-employment-arbitration/). In addition to any other relief, the arbitrator
may award to the prevailing party recovery of its attorneys’ fees and costs. By executing a Stock Award Agreement, the
Company and the recipient of such  Stock Award Agreement waive their respective rights to have any such disputes or claims
tried by a judge or jury. The Company and all recipients of Stock Awards acknowledge and agree that questions concerning, or
any dispute arising in connection with the construction, interpretation or validity of, or otherwise arising out of, the Plan, will, to
the extent that arbitration shall not be contemplated pursuant to the Stock Award Agreement by which the holder of a Stock
Award is bound, be subject to the exclusive jurisdiction of the state and federal courts in and for the county encompassing the
Company’s principal place of business. The parties hereby agree to submit to the personal and exclusive jurisdiction and venue of
such courts and agree that process may be served in the manner provided herein for the giving of notices or otherwise as allowed
by applicable law. Each party hereto waives any defense of inconvenient forum to the maintenance of any action so brought and
waives any bond, surety, or other security that might be required of any other party with respect thereto.
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ANNEX A

JAMS RULES

[Attached]
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AMENDMENT NO. 1 TO DRUGCENDR, INC. 2016 EQUITY INCENTIVE PLAN

WHEREAS, DrugCendR, Inc., a corporation organized under the laws of Delaware (the “Company”), previously adopted
the Company’s 2016 Equity Incentive Plan (the “Plan”);

 
WHEREAS, the Board of Directors of the Company (the “Board”) may, at any time, amend the Plan, and now desires to

do so through this amendment No. 1 (“Amendment”);
 
WHEREAS, the Board has determined to add 300,000 shares of unallocated shares of common stock from the

Company’s treasury and to reserve those shares for issuance under the Plan, bring the total number of shares subject to the Plan to
600,000;

 
NOW, THEREFORE, Section 4 of the Plan shall be amended to read as follows:

“Subject to the provisions of Section 10 relating to adjustments upon changes in stock, the Award Shares that may be
issued pursuant to Stock Awards shall not exceed in the aggregate up to 600,000 shares of the Company’s Common Stock. Of
such amount, up to 600,000 Award Shares may be issued under the Plan pursuant to Incentive Stock Options. In the event that (a)
all or any portion of any Stock Award granted or offered under the Plan can no longer under any circumstances be exercised or
otherwise become vested, or (b) any Award Shares or other shares of the Company’s Common Stock are reacquired by the
Company which were the subject of a Stock Award Agreement under the Plan, the shares or Award Shares allocable to the
unexercised or unvested portion of such Stock Award, or the shares or Award Shares so reacquired, shall again be available for
grant or issuance under the Plan.”

 
Except as expressly set forth in this Amendment, all other terms and conditions set forth in the Plan shall remain in full

force and effect. Capitalized terms used and not defined herein shall have the meanings set forth in the Plan.
 
This Amendment has been adopted by the Board of Directors of the Company as of October 18, 2017.



AMENDMENT NO. 2 TO DRUGCENDR, INC. 2016 EQUITY INCENTIVE PLAN

WHEREAS, DrugCendR, Inc., a corporation organized under the laws of Delaware (the “Company”), previously
adopted the Company’s 2016 Equity Incentive Plan (the “Plan”);

WHEREAS, the Board of Directors of the Company (the “Board”) may, at any time, amend the Plan, and previously
did so through Amendment No. 1 to the Plan, which increased the number of unallocated shares of common stock reserved
for issuance under the Plan by 300,000 shares, was approved by the Board of Directors on October 17, 2017;
 

WHEREAS, the Board now desires to amend the Plan again to increase the number of unallocated shares of common
stock reserved for issuance under the Plan by an additional 507,000 shares, bringing the total number of shares subject to the
Plan to 1,107,000 (“Amendment No. 2”);

NOW, THEREFORE, Section 4 of the Plan shall be amended to read as follows:
 

“Subject to the provisions of Section 10 relating to adjustments upon changes in stock, the Award Shares that may be
issued pursuant to Stock Awards shall not exceed in the aggregate up to 507,000 shares of the Company’s Common Stock. Of
such amount, up to 1,107,000 Award Shares may be issued under the Plan pursuant to Incentive Stock Options. In the event that
(a) all or any portion of any Stock Award granted or offered under the Plan can no longer under any circumstances be exercised
or otherwise become vested, or (b) any Award Shares or other shares of the Company’s Common Stock are reacquired by the
Company which were the subject of a Stock Award Agreement under the Plan, the shares or Award Shares allocable to the
unexercised or unvested portion of such Stock Award, or the shares or Award Shares so reacquired, shall again be available for
grant or issuance under the Plan.”
 

Except as expressly set forth in this Amendment No. 2, all other terms and conditions set forth in the Plan shall remain in
full force and effect. Capitalized terms used and not defined herein shall have the meanings set forth in the Plan.
 

This Amendment has been adopted by the Board of Directors of the Company as of March 3, 2018.



AMENDMENT NO. 3 TO CEND THERAPEUTICS, INC. 2016 EQUITY INCENTIVE PLAN

WHEREAS, CEND Therapeutics, Inc., a corporation organized under the laws of Delaware (the “Company”), previously
adopted the Company’s 2016 Equity Incentive Plan (the “Plan”);

 
WHEREAS, the Board of Directors of the Company (the “Board”) may, at any time, amend the Plan, and previously did

so through (i) Amendment No. 1 to the Plan, which increased the number of unallocated shares of common stock reserved for
issuance under the Plan by 300,000 shares, as approved by the Board of Directors on October 17, 2017; and (ii) Amendment No.
2 to the Plan, which increased the number of unallocated shares of common stock reserved for issuance under the Plan by
507,000 shares, as approved by the Board of Directors on August 31, 2019;

 
WHEREAS, the Board now desires to amend the Plan again to increase the number of unallocated shares of common

stock reserved for issuance under the Plan by an additional 110,700 shares, bringing the total number of shares subject to the Plan
to 1,217,700 (“Amendment No. 3”);

 
NOW, THEREFORE, Section 4 of the Plan shall be amended to read as follows:
 
“Subject to the provisions of Section 10 relating to adjustments upon changes in stock, the Award Shares that may be

issued pursuant to Stock Awards shall not exceed in the aggregate up to 1,217,700 shares of the Company’s Common Stock.  Of
such amount, up to 1,217,700 Award Shares may be issued under the Plan pursuant to Incentive Stock Options. In the event that
(a) all or any portion of any Stock Award granted or offered under the Plan can no longer under any circumstances be exercised
or otherwise become vested, or (b) any Award Shares or other shares of the Company’s Common Stock are reacquired by the
Company which were the subject of a Stock Award Agreement under the Plan, the shares or Award Shares allocable to the
unexercised or unvested portion of such Stock Award, or the shares or Award Shares so reacquired, shall again be available for
grant or issuance under the Plan.”

 
Except as expressly set forth in this Amendment No. 3, all other terms and conditions set forth in the Plan shall remain in

full force and effect. Capitalized terms used and not defined herein shall have the meanings set forth in the Plan.
 
This Amendment has been adopted by the Board of Directors of the Company as of August 31, 2019.



AMENDMENT NO. 4 TO CEND THERAPEUTICS, INC. 2016 EQUITY INCENTIVE PLAN

WHEREAS, CEND Therapeutics, Inc., a corporation organized under the laws of Delaware (the “Company”), previously
adopted the Company’s 2016 Equity Incentive Plan (the “Plan”);

WHEREAS, the Board of Directors of the Company (the “Board”) may, at any time, amend the Plan, and previously did
so through (i) Amendment No. 1 to the Plan, which increased the number of unallocated shares of common stock reserved for
issuance under the Plan by 300,000 shares, as approved by the Board of Directors on October 17, 2017; (ii) Amendment No. 2 to
the Plan, which increased the number of unallocated shares of common stock reserved for issuance under the Plan by 507,000
shares, as approved by the Board of Directors on August 31, 2019; and (iii) Amendment No. 3 to the Plan, which increased the
number of unallocated shares of common stock reserved for issuance under the Plan by 110,000 shares, as approved by the Board
of Directors on August 31, 2019;

WHEREAS, the Board now desires to amend the Plan again to increase the number of unallocated shares of common
stock reserved for issuance under the Plan by an additional 600,000 shares, bringing the total number of shares subject to the Plan
to 1,817,000 (“Amendment No. 4”);

NOW, THEREFORE, Section 4 of the Plan shall be amended to read as follows:

“Subject to the provisions of Section 10 relating to adjustments upon changes in stock, the Award Shares that may be
issued pursuant to Stock Awards shall not exceed in the aggregate up to 1,817,000 shares of the Company’s Common Stock.  Of
such amount, up to 1,817,000 Award Shares may be issued under the Plan pursuant to Incentive Stock Options. In the event that
(a) all or any portion of any Stock Award granted or offered under the Plan can no longer under any circumstances be exercised
or otherwise become vested, or (b) any Award Shares or other shares of the Company’s Common Stock are reacquired by the
Company which were the subject of a Stock Award Agreement under the Plan, the shares or Award Shares allocable to the
unexercised or unvested portion of such Stock Award, or the shares or Award Shares so reacquired, shall again be available for
grant or issuance under the Plan.”

Except as expressly set forth in this Amendment No. 4, all other terms and conditions set forth in the Plan shall remain in
full force and effect. Capitalized terms used and not defined herein shall have the meanings set forth in the Plan.

This Amendment has been adopted by the Board of Directors of the Company as of August 18, 2020.



AMENDMENT NO. 5 TO CEND THERAPEUTICS, INC. 2016 EQUITY INCENTIVE PLAN

WHEREAS, CEND Therapeutics, Inc., a corporation organized under the laws of Delaware (the “Company”), previously
adopted the Company’s 2016 Equity Incentive Plan (the “Plan”);

 
WHEREAS, the Board of Directors of the Company (the “Board”) may, at any time, amend the Plan, and previously did

so through (i) Amendment No. 1 to the Plan, which increased the number of unallocated shares of common stock reserved for
issuance under the Plan by 300,000 shares, as approved by the Board of Directors on October 17, 2017; (ii) Amendment No. 2 to
the Plan, which increased the number of unallocated shares of common stock reserved for issuance under the Plan by 507,000
shares, as approved by the Board of Directors on August 31, 2019; (iii) Amendment No. 3 to the Plan, which increased the
number of unallocated shares of common stock reserved for issuance under the Plan by 110,000 shares, as approved by the Board
of Directors on August 31, 2019; and (iv) Amendment No. 4 to the Plan, which increased the number of unallocated shares of
common stock reserved for issuance under the Plan by 600,000 shares, as approved by the Board of Directors on August 18,
2020;

 
WHEREAS, the Board now desires to amend the Plan again to increase the number of unallocated shares of common

stock reserved for issuance under the Plan by an additional 1,400,000 shares, bringing the total number of shares subject to the
Plan to 3,217,000 (“Amendment No. 5”);

 
NOW, THEREFORE, Section 4 of the Plan shall be amended to read as follows:

“Subject to the provisions of Section 10 relating to adjustments upon changes in stock, the Award Shares that may be
issued pursuant to Stock Awards shall not exceed in the aggregate up to 3,217,000 shares of the Company’s Common Stock.  Of
such amount, up to 3,217,000 Award Shares may be issued under the Plan pursuant to Incentive Stock Options. In the event that
(a) all or any portion of any Stock Award granted or offered under the Plan can no longer under any circumstances be exercised
or otherwise become vested, or (b) any Award Shares or other shares of the Company’s Common Stock are reacquired by the
Company which were the subject of a Stock Award Agreement under the Plan, the shares or Award Shares allocable to the
unexercised or unvested portion of such Stock Award, or the shares or Award Shares so reacquired, shall again be available for
grant or issuance under the Plan.”

 
Except as expressly set forth in this Amendment No. 5, all other terms and conditions set forth in the Plan shall remain in

full force and effect. Capitalized terms used and not defined herein shall have the meanings set forth in the Plan.
 
This Amendment has been adopted by the Board of Directors of the Company as of December 30, 2020.
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Equity Common Stock, par
value $0.001 per

share

457(c)
and

457(h)   1,561,109  $ 3.92  $ 6,112,047.37  $ 0.00011020  $ 673.55 
Total Offering Amount       $ 6,112,047.37      $ 673.55 

Total Fees Previously Paid                - 
Total Fee Offsets                - 

Net Fee Due               $ 673.55 

(1)          In accordance with Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration
Statement shall be deemed to cover any additional securities that may from time to time be offered or issued to prevent dilution
resulting from stock splits, stock dividends or similar transactions.

(2)          The number of shares of common stock, par value $0.001 per share (“Common Stock”), of Lisata Therapeutics, Inc. (the
“Registrant”) stated above consists of shares of Common Stock available for issuance under the Cend 2016 Equity Incentive
Plan, which the Registrant assumed on September 15, 2022 (the “2016 Plan”), and the Lisata Therapeutics, Inc. (formerly
Caladrius Biosciences, Inc.) 2018 Equity Incentive Compensation Plan (the “2018 Plan” and, together with the 2016 Plan, the
“Plans”). The maximum number of shares which may be sold upon the exercise of such options or issuance of stock-based
awards granted under the Plans is subject to adjustment in accordance with certain anti-dilution and other provisions of the Plans.

(3)          This calculation is made solely for the purpose of determining the registration fee pursuant to the provisions of Rule
457(c) and (h) under the Securities Act. The offering price per share and the aggregate offering price (a) for outstanding options
granted under the 2016 Plan are based upon the weighted-average exercise price of such outstanding options, and (b) for shares
reserved for future issuance under the 2018 Plan are based on the average of the high and low sale prices per share of common
stock on The Nasdaq Capital Market as of October 10, 2022, a date within five business days prior to filing this Registration
Statement. The chart below details the calculations of the registration fee:

Securities  
Number of

Shares   
Offering Price Per

Share      
Aggregate

Offering Price 
Shares issuable upon the exercise of outstanding options granted under the 2016

Plan   1,227,776  $ 3.77   (3)(a)  $ 4,628,715.52 
Shares reserved for future grant under the 2018 Plan   333,333  $ 4.45   (3)(b)  $ 1,483,331.85 
Maximum Aggregate Offering Price              $ 6,112,047.37 
Registration Fee              $ 673.55 


