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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 CODE"

Ladies and Gentlemen, Shareholders,

The Board of Directors has established on the basis of the statutory annual accounts closed on 31
December 2024 that the financial situation of the Company is the following:

EUR
Share capital 8,216,155
Share premium 0
Loss carried forward -6,411,813
Total assets 8,906,337
Debts -7,101,995
Net assets / Net liability 1,804,342

In view of the losses already incurred and booked as per 31 December 2024 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 R&D activities in the Oncology field within 2024 and
the lack of 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 and
the early stage nature of the implementation of Celyad current business strategy that actually started
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in 2023, i.e. shifting from an organization focused on clinical development to one prioritizing 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.

2. Evaluation of the situation

In 2024, the Company continues to bolster its intellectual property estate and to pursue options to
monetize it. Celyad is progressing in this regard and is currently in discussion with potential partners
for out-licensing and collaboration deals. 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 has also pursued its positive transformation into a leaner, more agile organization, more
suitable for its current business strategy. The Company believes that its assets and know-how can
create significant shareholder value in the next few years. Furthermore, in fall 2024, the leadership
team was also enhanced with the full time CEO role filled by an industry veteran with deep expertise
in advanced, cellular therapy drug development and extensive partnering experience across gene and
cell therapy.

As of 31 December 2024, the Company had cash and cash equivalents for a total of €4.2 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
2025. Celyad is currently in discussions with several players to negotiate a refinancing, and the Board
of Directors is confident that a solution should be identified soon. In addition, the Company has always
been able to rely on the support of its main shareholders.

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 following measures have been and are still currently taken to redress the
situation and ensure the Company’s continuity:

(1) Ongoing refinancing initiatives

The Company is evaluating different financing options to continue to extend the Company’s cash
runway. It is confident that a financing option will be validated in the near future.

(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 on
its core assets, its world class research unit and intellectual property, the Company achieved a
necessary in-depth re-organization.

Since the divesture of Celyad’s Cell Therapy Manufacturing Unit (CTMU) and Clinical unit, the Company
implemented further significant cost cutting and cost saving, notably of its general and administrative
expenses, in order to strictly allocate the resources of the Company to the R&D activities and programs
that could potentially bring maximum value to shareholders. The Company also sold some assets (e.g.
equipment & refurbishment).
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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 rightfully adapted to its current business strategy and to successfully deliver on it.

(3) Focus on Celyad current business strategy

Since late 2022, the Company has implemented a differentiated and innovative strategy, increasing its
R&D efforts on areas of expertise where it believes it can leverage the differentiated nature of its
platform technology and continue to bolster its intellectual property (IP) estate.

In addition, the Company continued to explore options to tackle the major current limitations of CAR
T-cell therapies through development of its multi-specific CARs with NKG2D capabilities, B7-H6
targeting immunotherapies and multiplexing approach of micro-RNAs (miRNAs)-based shRNAs.

In 2024, multi-specific CAR T-cells targeting both NKG2D ligands (NKG2DL) and PSMA were developed
showing the ability to overcome antigen heterogeneity and improve anti-tumor efficacy against
prostate cancer with tumor cells positive or negative for the tumor-associated antigen PSMA both in
vitro and in vivo. In vivo proof-of-concept of the CD19/NKG2DL multi-specific CAR T-cell candidate was
demonstrated in a B-ALL relapse model.

During 2024, the miRNA-based shRNA technology was further expanded to a 5-plex system able to
efficiently knock down five highly relevant genes in CAR T-cells simultaneously and the Company also
demonstrated the feasibility and effectiveness of its multiplex approach to improve allogeneic CAR T-
cell viability, persistence and safety, to withstand the immunosuppressive tumor microenvironment
or to reduce the risk of CAR T-cell-related toxicity.

In 2024, the Company published one review highlighting the interest in non-gene editing technologies
for allogeneic CAR T-cell therapies (Cells 2024;13(2):146) and one review providing an overview of all
engineering strategies to safely drive CAR T-cells into the future in Frontiers in Immunology (Front
Immunol. 2024:15:1411393).

These innovative and proprietary technologies should allow the Company to be well positioned in
future to enter into collaborations, strategic alliances and partnerships, or licensing arrangements with
third parties.

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, 2025
In the name of the Board of Directors

Hilde Windels BV, represented by Hilde Windels Matthew Kane
Chair of the Board of Directors Director
Signed by:

Ondertekend door:
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