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SPECIAL REPORT OF THE BOARD OF DIRECTORS TO THE GENERAL SHAREHOLDERS’ MEETING IN 

ACCORDANCE WITH ARTICLE 7:228 OF THE BELGIAN COMPANIES AND ASSOCIATIONS CODE1 
 

 
Ladies and Gentlemen, Shareholders, 
 
The Board of Directors has established on the basis of the statutory annual accounts closed on 31 
December 2025 that the financial situation of the Company is the following:  
 

Share capital 9,216,155 

Share premium 0 

Loss carried forward -6,976,724 

Total assets 4,033,678 

Provision & debts -1,794,247 

Net assets / Net liability 2,239,431 

 
 
In view of the losses already incurred and booked as per 31 December 2025 the net assets of the 
Company fell below twenty-five percent of the share capital (subscribed) of the Company, triggering 
the application of the alarm bell procedure pursuant to article 7:228 of the Belgian Companies and 
Associations Code. 
 
In accordance with article 7:228 of the Belgian Companies and Associations Code, the Board of 
Directors must call a general shareholders’ meeting to be held within two months after the loss has 
been or, in accordance with the laws and statutory provisions, should have been established, in order 
to resolve on the dissolution of the Company or on the measures to safeguard the continuity of the 
Company. 
 
To that effect the Board of Directors must deliver a special report to the general shareholders’ meeting, 
who then, has to confer and decide on the dissolution of the Company or on any other measures to 
safeguard the continuity of the Company as announced on the agenda. 
 

1. Origin of the losses incurred 
 
The losses incurred are mainly coming from the implementation of the strategic shift of the Company 
in 2025 and  the insufficient revenues generated to compensate for all the costs of the Company. 
  
As a reminder, Celyad took in 2023 an exceptional non-cash impairment of €14.9 million on a statutory 
basis, coming as a result of the Company’s strategic shift in focus away from clinical development to 

 
1 Unofficial English translation – For convenience purposes only 
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prioritize R&D discovery and the monetization of its intellectual property (IP) portfolio through 
partnerships, collaborations and license agreements.   
 
On 6 May 2024 the shareholders’ meeting of Celyad approved a share capital reduction of an amount 
of €24,732,646.07 by absorption of losses carried forward, putting the amount of the capital to 
€8,216,155. 
 
In 2025, the Company had to bear exceptional costs for the termination of a significant part of its 
personnel due to economic, technical and reorganization reasons following the decisions of the 
Company to discontinue the research and development (R&D) activities and its catheter activities in 
order to focus its efforts exclusively on the management and licensing of its intellectual property 
portfolio. 
 

2. Evaluation of the situation 
 
In 2025, in light of its limited cash runway and the general state of the biotech market, the Company 
undertook a comprehensive review of its strategic alternatives to identify the best path to strengthen 
its balance sheet and maximize value for shareholders, and decided to focus its resources and efforts 
to pursue options to monetize its intellectual property estate. Celyad is progressing in this regard and 
is currently in discussion with potential partners for out-licensing and collaboration deals. One such 
deal has been concluded by sale of the Company’s catheter assets. For other assets, no revenue 
generating license or collaboration has been concluded yet and some uncertainty remains regarding 
the timing and amount of the deal flow and associated short, medium and long term revenues.  
 
Celyad  had last year generated €3 million from the divestment of its research facility, which has 
contributed to the extension of the cash runway of the Company by three quarters approximatively.  
 
In February 2026, the Company also sold its catheter activities for a purchase price up to €5 million 
structured as a vendor loan payable in milestone-based instalments, with no upfront cash payments. 
Future royalties shall be due to Celyad upon commercialization of the catheter by the acquiror.  
 
Celyad had also implemented a drastic reorganization more suitable for its current business strategy, 
which has reduced its yearly cash burn to approximatively 1 million euro as from 2026.  The Company 
believes that its assets and know-how can still create additional shareholder value in the next few 
years.  
 
As of 31 December 2025, the Company had cash and cash equivalents for a total of € 1.7 million. The 
Company projects that its existing cash and cash equivalents and short-term deposits should be 
sufficient to fund operating expenses and capital expenditure requirements into the third quarter of 
2026. 
 

3. Proposed measures 
 

In view of the above considerations, the Board of Directors proposes to the general shareholders’ 
meeting to continue the activities of the Company and not to initiate any dissolution and liquidation 
of the Company. The Company is working actively to redress the situation and ensure its continuity, as 
follows: 
 

(1) Ongoing refinancing initiatives   
 

The Company is continuously evaluating different financing options to further extend the Company’s 
cash runway.  
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(2) Continued cost reductions and lighter organization with lower cash burn  

 
Following the decision of the Board of Directors to reshape the strategy of the Company to focus 
exclusively on its intellectual property, the Company achieved a necessary major re-organization. 
 
Furthermore, the Company implemented additional significant cost cutting and cost savings, notably 
of its general and administrative expenses. The Company also sold certain assets (e.g. research facility, 
the catheter). 
 
All initiatives undertaken by the Company the last years have considerably reduced Celyad’s cash burn 
and the Company continues to monitor its expenses very closely. Celyad believes that its current 
organisation is adapted to the business strategy and to successfully deliver on it.  
 

(3) Focus on Celyad current business strategy  
 

Celyad is now completely focused on valorizing its intellectual property estate. In view of the recent 
sale of its catheter assets with associated future milestones, and ongoing conversations with potential 
partners, Celyad believes this is the best way forward to generate additional value.  

 
4. Conclusion 

 
In the light of the above, the Board of Directors is therefore of the opinion that it is appropriate to 
propose to the general shareholders’ meeting the continuation of the activities of the Company. 
Therefore, the Board of Directors proposes the general shareholders’ meeting to vote for the 
continuity of the Company. Pursuant to Article 7:228 of the Belgian Companies and Associations Code, 
this report will be mentioned in the agenda of the ordinary general meeting of the Company. 
 
Mont-Saint-Guibert, April 2, 2026 
In the name of the Board of Directors 
 
Hilde Windels BV, represented by Hilde Windels  Matthew Kane 
Chair of the Board of Directors Director 
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