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== Brgnngysundregistrene Arsregnskap regnskapséret 2012 for 980040461

PARENT COMPANY INCOME STATEMENT

(NOK '000) Note 2012 2011

Operating income

Revenue 1636 341
Operating expenses .

| Cost of sales (1 546) (275)
Personnel expenses 3 {2 559) (3747)
Depreciation and amortisation <] (56272) (5272)
Other operating expenses 4 (22 034) {17 476)
Total operating expenses (31 411) (26 770)
Operating profit (29 775) (26 429)
Financial items

Interest income 17 912 686
Other financial income 110 11
Total finance income 1022 698
Finance cost

Interest expense 13 (2 309) (742)
Impairment of investment in subsidiary 16 {3 000) (742)
Other finance expense (33) (55) ‘
Total finance cost (5 343) (797)
Net from finance (4 320) (99)
Profit before tax (34 095) (26 528)
Income tax expense 3 . -
Profit/ (loss) for the period (34 095) {26 528)
Attributable to:

Retained eamings (34 095) (26 528)
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Brgnngysundregistrene Arsregnskap regnskapséret 2012 for 980040461

PARENT COMPANY STATEMENT OF FINANCIAL POSITION

(NOK '000) Note 31.12.12 31.12.11
ASSETS

Non-current assets

Intangible assets 6 14 060 19332
|Loans to group companies 17 14 014 10 955
Investment in subsidiares 16 7 096 10 096
Total non-current assets 35170 40 383
Current assets

Trade receivables 7 327 54
Other short term assets 9 1736 2014
inventory 8 6 468 6237
Cash and cash equivalents 10 226 4 604
Total current assets 8 757 12 909
Total assets 43 927 53 292
EQUITY AND LIABILITIES

Capital and reserves

Issued capital 11 4745 3624
Share premium 81 356 76 808
Other paid in capital 1365 1365
INot registered capital increase 8427 -
Retained eamings (80 901) {46 806)
Total equity 14 992 34 992
Non-current liabilities

Retirement benefit obligations 3 - 251
Bormmowings 13 12 400 3 600
Total non-current liabilities 12 400 3 851
Current fiabilities

Current portion of non-current debt 13 2227 1317
Conwertible loan 13 - 7 460
Trade payables 14 10 624 39
Qther short term liabilities 12 3 683 1682
Total current liabilities 16 535 14 450
Total equity and liability 43 927 53 292

Oslo, 26", of June 2013
Board of Directors CellCura ASA
Nl

Hristine Lanamarnk
board member

Dag Dvergstan Cornetia Hom
ChbirTnen board member

' P o b

Berit Christina Hugosson% Lars Ronn Tore Kvam

board member board member CEO
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—— Brgnngysundregistrene Arsregnskap regnskapséret 2012 for 980040461

GROUP CONSOLIDATED INCOME STATEMENT

(NOK '000) Note 2012 2011

Operating income
Revenue 2 855 1024
Total operating income 2855 1024

Operating expenses

Cost of sales (2 076) (553)
Personnel expenses 3 (7 883) (8 379)
Depreciation and amortisation 7.8 (7 112) (7 223)
Other operating expenses 4 (17 622) (16 867)
Total operating expenses (34 693) (33 023)
Operating profit/(loss) (31 838) (31 998)
Financial income/(expenses)

Financial income 15 4764 125
Financial expenses 15 (5188) {2 879)
Total finance income/ (expenses) (424) (2 754)
Profit/ {loss) before tax (32 262) (34 752)
Income tax income/ (expense) 5 706 536
Profit/ (Joss) for the period (31 556) (34 216)

Earnings per share: (in NOK)
Basic eamings per share 6 (0,80) (1,18)

Diluted eamings per share 6 (0,80) (1,18)
Consolidated statement of comprehensive income

{NCK '000) 2012 2011

Profit/ (loss) for the year {31 556) (34 216)
Qther comprehensive income:

Exchange difference on translating foreign operations (482) 25

Total comprehensive income {32 038) (34 191)
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== Brgnngysundregistrene Arsregnskap regnskapséret 2012 for 980040461

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

(NOK '000) Note 31.12.2012 31.12.2011
ASSETS

Non-current assets

Deferred tax asset 5 116 122
Goodwill 8 2441 2588
Intangible assets 8 18 520 25940
Property, plani and equipment 7 31 64
Total non-current assets 21 108 28 713
Current assets

Trade recenables 10 530 461
Other short term assets 1" 1851 1935
Inventory 9 6 660 6 384
Cash and cash equivalents 12 334 4727
Total current assets 9376 13 507
Total assats 30 484 42 220
EQUITY AND LIABILITIES

Capital and reserves

Issued capital 13 4745 3624
Additional paid in capital 75745 71196
Retained eamings (86 656) {55 100)
Curmency translation adjustments (419) 63
Total equity {6 586} 19 782
Not registered capital increase 8427 -
Non-current liabilities

Retirement benefit obligations - 251
Bomowings 15 12 400 3600
Deferred tax liability 5 1 M7 1811
Total noncurrent liabilities 13 17 5 662
Current llabilities

Current portion of non-current bormowings 15 2227 1317
Convertible loans 15 - 4844
Derivative liability 15 - 4633
Trade payables 16 9239 4048
Other shont term liabilities 14 3760 1937
Total current liabilities 15 226 16 776
Total equity and liabilities 30 484 42 220

Oslo, 26th, of June 2013

Board of Directors CellCura ASA

QL Gt Yo Vbt

Dag Dvergsten Cornefia Hom Kristine Landmark
chairman Dourd member board member
Sy L 4 /%’{“ a4 é Vo
Berit Christina Hugoss@ Lars Ronn Tore Kvam
board member board member CEC
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EE- Brgnngysundregistrene Arsregnskap regnskapséaret 2012 for 980040461

NOTES TO PARENT COMPANY FINANCIAL STATEMENT
2012

Note 1 General information

CellCura ASA (the company) is a public limited liability company incorporated and domiciled in
Norway, with its main office in Skien. CellCura's business is development of novel equipment and
products for use in Assisted Reproductive Technology (ART) and Stem Cell Research throughout the
world.

Note 2 Summary of significant accounting policies

The principal accounting policies applied in the preparation of these financial statements are set out
below.

2.1 Basis for preparation

The financial statements for CellCura ASA have been prepared in accordance with the provisions of
the Norwegian Accounting Act and generally accepted accounting practices in Norway.

2.2 Subsidiaries

Subsidiaries are measured using the cost method of accounting in the parent company accounts.
Investments are valued at the acquisition cost of the shares unless impairment losses have been
necessary. Such assets are impaired to fair value when the decrease in value is for reasons not
considered to be of a temporary nature and must be deemed necessary based on generally accepted
accounting principles. Impairment loss is reversed when the reason for the impairment no longer
applies.

2.3 Foreign currency

The functional currency of the Company is NOK. Monetary assets and liabilities denominated in other
currencies are translated at the year end exchange rates. Foreign currency revenues and expenses
are translated at transaction date exchange rates. Exchange gains and losses are included in the
determination of net income.

2.4 Revenue

Revenue comprises the fair value of the consideration received or receivable for the sale of goods and
services in the ordinary course of the Company's activities. Revenue is shown net of value-added tax,
returns, rebates and discounts. The Company recognises revenue when the amount of revenue can
be reliably measured, it is probable that future economic benefits will flow to the entity and when
specific criteria have been met for each of the Company’s activities as described below.

Sale of goods

Revenue from the sale of goods is recognised in the income statement when the significant risk and
rewards of ownership has been transferred to the buyer, usually once delivery has taken place.

Sale of services

Revenue from a contract to provide services is recognised by reference to the labour hours delivered
and direct expenses are incurred,

2.5 Property, plant and equipment

Property, plant and equipment are stated at historical cost less accumulated depreciation and any
impairment charges. Depreciation is calculated on a straight line basis over the assets expected useful
life and adjusted for any impairment charges. Expected useful lives of long-lived assets are reviewed
annually and where they differ significantly from previous estimates, depreciation periods are changed
accordingly.

38
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EE- Brgnngysundregistrene Arsregnskap regnskapséret 2012 for 980040461

Gains and losses on disposals are determined by comparing the disposal proceeds with the carrying
amount and are included in operating profit.

2.6 Intangible assets
Intangible assets acquired

Intangible assets acquired separately are carried at cost less accumulated amortisation and
accumulated impairment losses. Amortisation is recognised on a straight-line basis over their
estimated useful lives. The estimated useful life and amortisation method are reviewed at the end of
each annual reporting period, with the effect of any changes in estimate being accounted for on a
prospective basis. .

Internally-generated intangible assets — research and development expenditure
Expenditure on research activities is recognised as an expense in the period in which it is incurred.

An internally-generated intangible asset arising from development (or from the development phase of
an internal project} is recognised if, and only if, all of the following have been demonstrated:

- the technical feasibility of completing the intangible asset so that it will be available for use
or sale;

- the intention to complete the intangible asset and use or sell it;

- the ability to use or sell the intangible asset;

- how the intangible asset will generate probable future economic benefits;

- the availability of adequate technical, financial and cther resources to complete the
development and to use or sell the intangible asset; and

- the ability to measure reliably the expenditure atiributable to the intangible asset during its
development.

The amount initially recognised for internally-generated intangible assets is the sum of the expenditure
incurred from the date when the intangible asset first meets the recognition criteria listed above.

i Where no internally-generated intangible asset can be recognised, development expenditure is
recognised in prefit or loss in the period in which it is incurred.

Subseguent to initial recognition, internaily-generated intangible assets are reported at cost less
accumulated amortisation and accumulated impairment losses, on the same basis as intangible
! assets that are acquired separately.

2.7 Impairment of tangible and intangible assets excluding goodwill

' At the end of each reporting period, the company reviews the carrying amounts of its tangible and

: intangible assets to determine whether there is any indication that those assets have suffered an

i impairment loss. If any such indication exists, the recoverable amount of the asset is estimated in

i order to determine the extent of the impairment loss (if any). Where it is not possible to estimate the
recoverable amount of an individual asset, the company estimates the recoverable amount of the
cash-generating unit to which the asset belongs.

; Intangible assets with indefinite useful lives and intangible assets not yet available for use are tested
for impairment at least annually, and whenever there is an indication that the asset may be impaired.

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value
in use, the estimated future cash flows are discounted tc their present value.

If the recoverable amount of an asset {(or cash-generating unit) is estimated to be less than its carrying
amount, the carrying amount cf the asset (or cash-generating unit) is reduced to its recoverable
amount. An impairment loss is recognised immediately in profit or loss.

Where an impairment loss subsequently reverses, the carrying amount of the asset (or cash-
generating unit} is increased to the revised estimate of its recoverable amount, but so that the
increased carrying amount does not exceed the carrying amount that would have been determined
had no impairment loss been recognised for the asset (or cash-generating unit} in prior years. A
reversal of an impairment loss is recognised immediately in profit or loss.

39
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EE- Brgnngysundregistrene Arsregnskap regnskapsaret 2012 for 980040461

2.8 Leases (as lessee)
Financial leases

Leases where the company assumes most of the risk and rewards of ownership, are classified as
financial leases. The company does not have any such leases.

Operating leases

Leases in which most of the risks and rewards of ownership are retained by the lessor are classified
as operating leases. Payments made under operating leases are charged to the income statement on
a straight-line basis over the period of the lease.

2.9 Short term receivables {current assets)

Short term receivables are initially recognised at fair vafue plus any transaction costs. The receivables
are subsequently carried at amortised cost using the effective interest method, if the amortisation
effect is material, and the carrying amount is subsequently reduced by any impairment losses.

2. 10 Inventory

Inventories are stated at the lower of cost and net realisable value. Costs incurred in bringing each
product to its present location and condition are accounted for as follows:

- Raw material: Purchase cost on a first in, first out basis.
- Finished goods and work in progress: Cost of direct materials and labour and proportion of
manufacturing overheads based on normal operating capacity but excluding borrowing costs.

2.11 Cash and cash equivalents

Cash and the equivalents include cash on hand, deposits with banks and other short-term highly liquid
investments with original maturities of three months or less.

2.12 Government grants

Government grants, such as “Skattefunn”, is recognised in profit and loss on a systematic basis over
the periods in which the company recognises expenses the related cost for which the grant is intended .
to compensate.

Government grants related to assets is presented in the balance by deducting the grant in arriving at
the carrying amount of the asset.

2.13 Borrowings

All loans and borrowings are initially recognised at cost, being the fair value of the consideration
received net of transactionfissue costs associated with the borrowing. After initial recognition,
interests-bearing loans and borrowings are subsequently measured at amortised cost using the
effective interest method. Any difference between the consideration received net of fransaction/issue
costs associated with the borrowing and the redemption value, is recognised in the income statement
over the term of the loan.

2.14 Taxes
Income taxes for the period comprise tax payable and changes in deferred tax.

Deferred tax assets and liabilities are calculated on the basis of existing temporary differences
between the carrying amounts of assets and liabilities in the financial statement and their tax bases,
together with tax losses carried forward at the balance sheet date. Deferred tax assets and liabilities
are caiculated based on the tax rates and tax legislation that are expected to exist when the assets
are realised or the liabilities are settled, based on the tax rates and tax legislation that have been
enacted or substantially enacted con the balance sheet date. Deferred tax assets are recognised only
to the extent that it is probable that future taxable profits will be available against which the assets can
be utilised.

40
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2.15 Pension plans

The Company has a defined contribution plan for its employees. A defined contribution plan is a plan
under which the company pays fixed contributions into a separate entity. The company has no legal or
constructive obligations to pay further contributions. The contributions are recognised as employee
benefit expenses when they are due.

2.16 Share-based payment

The Company has an equity settied share-based compensation plans, under which the company
receives services as consideration for equity instruments. The total amount to be expensed is
determined by reference to the fair value of the options granted.

The total expense is recognised over the vesting period, which is the period over which all of the ‘
specific vesting conditions are to be satisfied. At the end of each reporting period, the company 1
revises its estimates of the number of options that are expected to vest, and recognises the impact of
the revision to original estimates, if any, in the income statement. The corresponding entry to
expenses is increase in equity (other paid in capital). No new share options have been granted in i
2012,

2.17 Provisions

A provision is recognised when the Company has a present legal or constructive obligation as a result
of past events, it is probable (i.e. more likely than not) that an cutflow of resources wili be required to
settle the obligation, and the amount has been reliably estimated. Provisions are reviewed at each
balance sheet date and adjusted to reflect the current best estimate. Provisions are measured at the
present value of the expenditures expected to be required to settle the obligation. The increase in the
provision due o passage of time is recognised as finance cost.

2.18 Contingent liahilities

Contingent liabilities are not recognised in the financial statements. Significant contingent liabilities are
disclosed, with the exception of contingent liabilities where the probability of the liability occurring is
remote. '

2.19 Cost of equity transactions

Transaction costs directly linked to an equity transaction are recognised directly in equity, net after
deducting tax.

2.20 Cash flow statement

The cash flow statement is prepared by using the indirect method.

2
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—— Brgnngysundregistrene Arsregnskap regnskapsaret 2012 for 980040461

Note 3 - Salary costs and remunerations

(NGK 000) 2012 2011
Salary 2488 2 956
Social security tax 120 500
Pension costs 92 513

|Share based payment 0 . 67
Other expenses 42 61
Total personnel expenses before capitalisation 2 559 4097
Cost of inventories - (350)
Total personnel expenses 2 559 3747

2012 2011

Average number of man-labour years: 3 3

Pension

The Company is required to hawe an gccupational pensicn scheme in accordance with the Norwegian
law on required occupational pension ("lov om obligatorisk tjenestepensjon”). The Company's defined
i benefit plan satisfy the requirements of this law.

This years pension cost is negative due to settlement of previous held defined contribution plan.

Remuneration to management and share based payments
See note 3 in the Consolidated financial statement.

Note 4 - Other operating expenses

{NOK '000) 2012 2011
Travel expenses 117 1434
Rental expenses 355 389
: Research and dewelopment 9 365 9095
' Consultants and auditors fee 6093 1081
Dag Dwergsten AS (Ref. note 18, related parties) 5700 6 180
Other operating expenses 2820 1373 |
Govemment grants " (2 415) (1017) ‘
Total operating expenses before capitalization 22 034 18 535
Cost of inventories - {1 060)
Total other operating expenses 22 034 17 476

" The company has projects that is comprised by the "Skattefunn" scheme, and grants are
recognised as an reduction of operating expenses.

Remuneration to auditors
- See note 4 in the Consolidated financial statement.

42
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Note 5 - Income taxes

Income tax payable:

(NOK '000) 2012 2011
Profit before tax (34 095) (26 528)
Permanent differences 1763 (955)
Change in temporary differences (32) 203
Basis for tax payable {32 365) (27 279)
Tax payable on this year's profit - -

Specification of basis for deferred tax:

{NOK '000) 2012 2011

Fixed and intangible assets (83) (116)
Qther temporary differences (252) (251)
Tax losses carry forward (141 997) (109 370)-
Basis deferred tax asset (142 332) (109 737)
Deferred tax asset {28%) not recognised (39 853) (30 726)

Capitalisation of deferred income tax assets is subject to strict requirements in respect of the
ability to substantiate that sufficient taxable profit will be available against which the unused tax
losses can be utilised. Based on these requirements deferred tax asset has not been
recognised.

43
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Note 6 - Intangible assets

(NOK '000) Other
. intangible
Patents Web design assets Total

Acquisition cost !

Accumulated 1 January 2011 837 387 24 982 26 206 ‘
Additions of the year 15 - - 15 !
Disposals of the year - - - - ?
Accumulated 31 Decermnber 2011 852 387 24 982 26 221 i

Additions of the year - - - - i
Bisposals of the year - - -
Accumulated 31 December 2012 862 387 24 982 26 221

Amortisation ‘
Accumulated 1 January 2011 70 64 1483 1617 '
Disposals of ordinary amontisation - - - -

This year's ordinary amortisation 146 130 4 996 5272

Accumulated 31 December 2011 216 194 6479 6 889

Disposals of ordinary amortisation - - - .
This year's ordinary amoriisation 146 130 4997 5272

Accumulated 31 December 2012 362 324 11 476 12 161
Book value

Book value at 31 December 2011 636 193 18 503 19332
Book value at 31 December 2012 491 63 13 507 14 060
Economic life 5 years 5 years 5 years

Depreciation method linear linear linear

Intangible assets:
Other intangible assets became available for use late in 2010, and was subject to amortisation from that
time. See note 4 regarding treatment of "Skattefunn” grants.

44
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== Brenneysundregistrene

Arsregnskap regnskapsaret 2012 for 980040461

Note 7 - Trade receivables

(NOK '000) 2012 2011
Gross trade receivables 357 54
Provision for bad debt {30) -
Net trade receivables 327 54
i
Note 8 - Inventories
Inventories include:
{NCK 000) 2012 2011
Cost of materials and work in progress 1846 2672
Finished goods 4622 3 566
Total inventories at the lower of cost and net realisable value 6 468 6 237
An impairment of NOK 203 thousand has been recognised in 2012.
Note 9 - Other short-term assets
(NOK '000) 2012 2011
VAT- receivables 314 654 |
Receivable on govemment grants 1100 300 \
Prepaid expenses 209 1 060 :
Deposits 113 -
Total other short-term 1736 2014
Note 10 - Cash and cash equivalents 1
1
(NOK'000) 2012 2011
Cash in hand and at bank - unrestricted funds 165 4510
Employee withheld taxes - restricted funds 61 94
Cash and cash equivalents in the balance sheet 226 4604

Note 11 - Share capital, shareholder information

|See note 14 in the consolidated financial statements.

45
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== Brgnngysundregistrene Arsregnskap regnskapséret 2012 for 980040461

Note 12 - Other short-term liabilities

{NOK '000) 2012 2011
Accrued expenses 2 695 1044
Salary and other liabilities to employees 632 333
Public duties payable 105 305
Accrued revenue 252 -
Total 3 683 1682

Note 13 - Long term debt and convertible loans

See note 16 in the consolidated financia! statement.

|Note 14 - Financial risk management, objectives and policies

See note 17 in the consolidated financial statement.

Note 15 - Leases

Operating leases

The Company has entered into several different operating leases for wehicles and
office machines. The agreements related to office machines contain an option to
extend.

The lease costs included: |

(NOK '660) 2012 2011

Ordinary lease payments 356 389

Future payments related to non-cancellable leases fall due for payment as follows:
2012 2011

Within 1 year 193 181

110 5 years - -

Future lease commitment” 193 181

NLease commitments refated to office machinery are not included above.

46
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== Brgnngysundregistrene Arsregnskap regnskapséret 2012 for 980040461

Note 16 - Overview of subsidiaries

The following subsidiaries are included in the consolidated accounts:

Company Country, and business adress Stake Voting share

CellCura Inc USA, 505 South Rosa Road, 100 % 100 %
Suite 115, Madison, WI 53719

CellCura Software Solution A/S Denmark, Fruebjengwej 3, 100 % 100 %

2100 Kebenhawn

The investment in CellCura Software Solutions A/S has bee impaired with NOK 3 million i 2012.
Remaining carrying amount in is NOK 7.1 million.

Note 17 - Related parties transactions

{a) Purchases from related parties

(NOK "000) Description of purchase 2012 2011 ;
Dag Dvergsten AS ") Business Senice Agreement 5700 6 180 |
Dag Dvergsten AS " Guarantee for loan 719 ] i
CellCura Software Solution A/S GooF!s and cther operating 4777 4344

senices
CellCura Inc G@s and other aperating 2208 .

senices

I

|
T Refer to note 19 in the consolidated financial statement for further information regarding these |
agreements.

{b) Income from and sales to related parties

(NOK '000) Description of income 2012 2011
CellCura Software Solution A/S tnterest income 44 44
CellCura Inc Interest income 848 595
CeliCura Inc Senvces - 24

(c) Balance with related parties:

(NOK '000} 2012 2011
Assets:

toan to CeliCura Inc 13 368 10 353
Loan to CellCura Scftware Solutions 646 602
Total receivables from related parties 14 014 10 955
Liabilities:

Trade payables to Dag Dvergsten AS 890 -
Trade payables and accrued liabilities to CellCura Software Solutions 1782 625
Trade payables to CellCura inc 2113 -
Total liabilities to related parties 4785 625

47
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== Brgnngysundregistrene Arsregnskap regnskapséaret 2012 for 980040461

Note 18 - Events after the balance sheet date

For information about events after the balance sheet date, see note 21 to the consolidated financial statement.

CORPORATE GOVERNANCE

CellCura strives to practice good corporate governance to help strengthen confidence in the company
and help ensure the greatest possible value creation over time in interest of shareholders, employees
and other stakeholders.

CeliCura has adopted “The Norwegian Code of Practice for Corporate Governance” dated 21 October
2010. The objective of this Code of Practice is that companies listed on regulated markets in Norway
will practice corporate governance that regulates the division of roles between shareholders, the
Board of Directors and executive management more comprehensively than is required by legislation.

CellCuras Corporate Governance policy is based on this code of practice.

Implementation and reporting on corporate governance:

The board of CellCura ASA is responsible for the implementation of the company’s corporate
guidelines. These guidelines are reviewed annually by the board and executive management, and
discussed in the annual report.

CellCura's Corporate Governance Principles and Ethical Guidelines are available under the investor
relations section on our website CellCura.com.

Business
The business of CellCura is defined in article 3 of its Articles of Association and the company conducts
its business within this definition,

“The object of the company is to develop and provide services and products related to biotechnology
and health care.”

Equity and dividends

The Board of Directors continucusly monitors the equity needs of the company. CellCura intends to
follow a dividend policy favorable to the sharehclders. The amount of any dividends to be distributed
will be dependent on the company’s investment requirements and rate of growth as well as the
general development and financing of the Company.

At the Ordinary general meeting on 17 June 2011 the shareholders authorized the Board to issue up
to 10.000.000 shares raising additional capital or acquiring companies/ assets, and thus give the
board a tool that will enable share capital increase in favor of shareholders, private placements and to
acquire assets within the core business of the company with consideration, in whole or in part, by way
of shares.

Equal treatment of shareholders and transactions with close associates

The Company has one class of shares and each share gives the owner the right to cast one vote at
the general meeting. All shareholders will be treated equally no matter their share-holding or
connection to the company. The company has not traded in own shares and do not plan on doing so
in the near future.

All transactions between CellCura, other group companies, affiliated companies and persons and
other customers or suppliers, shall be made on market terms.

Members of the Board of Directors of CeliCura and its employees must behave impartially in all
business dealings and not give other companies, organizations or persons improper advantages. If a
member of the Board of Directors or the executive management has a material interest in a
transacticn or other matter inveolving the company, he or she shall ensure that the Board of Directors is
notified of the situation immediately.

In the event of any not immaterial transactions between the company and its shareholders, members
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of the Board of Directors, members of the leading management or close affiliated persons or
companies, the Board of Directors will ensure that a valuation is obtained from an independent third
party. This also applies to transactions between companies within the CellCura group where any of
the companies involved have minority interests.

Freely negotiable shares
The shares in CellCura ASA are listen on Oslo Axess and all shares are freely negotiable.

General meetings

The general meeting is CellCura ASA's supreme body. Notice of the annual general meeting is sent to
shareholders, and documentation will be available at the company’s website CellCura.com at teast 21
days before the meeting.

All shareholders registered in the Norwegian Central Securities Depository (VPS) will receive and
invitation to the general meeting. They are entitled to vote at the meeting or by proxy. A proxy form will
be sent with the notice.

The deadline for registration is 5 days prior to the general meeting. Shareholders that do not send
such notification may be refused entrance to the general meeting.

The annual general meeting shall approve the company's annual accounts and the annual report,
including distribution of dividend and all other matters that by law shall be considered by the general
meeting.

The Board of Direclors and management must attend the general meeling. A person to chair the
meeting is elected at the meeting.

The minutes of the general meeting is published in a notice to the stock exchange and made available
on the company's website after the meeting.

Election committee

The Company has an election commitiee consisting of 3 members elected by the general meeting.
Members of the election committee shall, at the time of election, be shareholders of the company or
appointed by shareholders of the company. The election committee shall put forward suggestions on
new board members and deputy board members to the general meeting and also suggest the
remuneration to the board members. The members of the election committee shall be elected for a
period of two years. The board members elected by the general meeting shall prepare
recommendations and instructions for the election committee.

Corporate Assembly and Board of Directors, composition and independence
The Company do not have a corporate assembly, as it is exempt from the duty.

The Board of Directors shall be composed so as to ensure that the Board of Directors ¢an attend to
the common interests of all shareholders and meet the company's need for expertise, capacity and
diversity.

The composition of the Board of Directors shall ensure that it can operate independently of any special
interests. A majority of the shareholder-elected members of the Board of Directors shall be
independent of the leading employees and material business contacts.

At least two of the members cof the Board of Directors elected by the shareholders shall be
independent of the company’s main shareholders. At present only one Board member is independent
of the main shareholder.

The present board consists of two women and three men. The Board of Directors does not include
leading employees.

The work of the board of directors
Every year the board adopts a meeting schedule for the coming year. Meetings will otherwise be held
as required. 12 board meetings were held in 2012.

The Board is responsible for the overall control and management of the company and to ensure that
relevant controls and guidelines related to the overall operations are implemented.

The Board of Directors will evaluate its performance and expertise annuaily.
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Risk management and internal control

The Board of Directors is responsible for ensuring that CellCura has sound internal control and
systems for risk management that are appropriate in relation to the extent and nature of CeliCura’s
activities.

There will be an annual review of the company’s most important areas of exposure to risk
and its internal control arrangements.

Remuneration of the board of directors .
Remuneration of the Board of Directors is decided by the annua! general meeting after being
proposed by the election committee.

The remuneration of the Board of Directors shall reflect the responsibility, expertise, time commitment
and the complexity of CeliCura’s activities and will not be linked to the company’s performance.

Members of the Board of Directors or their affiliated companies shall not take on specific assignments
for CeliCura in addition to their appointment as a member of the Board of Directors, unless the
assignments and the remuneration for these have been approved by the Board of Directors.

CellCura has entered into a business service agreement with Dag Dvergsten AS, a company owning
16,25 % of the shares in CellCura. Dag Dvergsten AS is owned 100% by Dag Dvergsten who is also
chairman of the board in CellCura ASA. Se note 19 to the consolidated financial statement for more
details.

Remuneration of executive personnel

The Board of Directors in CellCura is responsible for determining the remuneration of the Chief S =
Executive Officer. The Chief Executive Officer is - together with the Board of Directors — again

responsible for the remuneration of the management team.

The underlying principle when determining the remuneration is that the total compensation package
reflects the responsibility and duties resting with the team members - and that the employee
contributes to the long-term value creation in CellCura. It is important that CellCura can offer a
competitive remuneration package that enables CellCura to attract the skills and competences needed
to support the strategic development of CellCura both nationally as well as intemnationally.

CellCura has adopted an option scheme for leading employees of which up to 1,415,000 options may
be issued.

Information and communications

Ali information, including financial information, given by CellCura will be communicated accurately and
fully, both internally and externally. The communication will be based on openness and the
requirement for equal treatment of all participants in the market.

Every year, the company publishes a financial calendar that contains scheduled dates for periodic
publication of information.

All information distributed to the shareholders will alsc be published on the web side of CellCura at the
same time as it is sent to the shareholders.

The periods of reporting of financial information will be as set out in applicable rules and regulations,
and no other financial information will be communicated to participants in the market uniess the
market is simultaneously informed through the publishing of presentation to analysts and similar.

Take-overs

In a take-over situation the board of directors will focus on and use its best efforts to ensure equat
treatment of the shareholders, and further to have the best interest of the shareholders in mind
regarding price and other conditions.

Transactions that in effect have as a consequence a sale of CellCura’s business as a whole will be
subject to approval by the general meeting.

Auditor

The auditor is appointed by the general meeting that also approves the auditor's fee. Auditors fee is
reported annually to the general meeting and annual accounts specified on audit work and other
assignments.
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BDO AS is appointed as the company's auditor. BDO does not perform assignments for CellCura that
may lead to conflict of interest.

The auditor will participate in the board meeting where the Board of Directors deals with the annual
accounts and otherwise as needed. When the audit committee is established the auditor will be
present in meetings with the committee.

RESPONSIBILITY STATEMENT

We confirm, to the best of our knowledge, that the financial statements for the year 2012 which have
been prepared in accordance with relevant accounting and reporting standards and gives a true and
fair view of the assets, liabilities, financial position and results of operations for the entity and the
group as a whole. We also confirm that the Board of Directors' report includes a true and fair review of
the development and performance of the business and the position of the entity and the group, and a
description of the main risks and uncertainties facing the entity and the group.

Oslo, 26", of June 2013

Board of Directors CellCura ASA

WL ot Mo Odds

Dag Dvergsten . Cormelia Hom Kristine Landmark
chainnan board member boord prember

W/ . s

Berit Christina Hugosson% Lars Ronn Tora Kvam
board member board member CEC
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NOTES TO CONSOLIDATED FINANCIAL STATEMENT 2012

Note 1 General information

CellCura ASA (the company), which is the parent company of the CellCura Group is a public limited
liability company incorporated and domiciled in Norway, with its main office in Skien. The Group's
business is development of novel equipment and products for use in Assisted Reproductive
Technology (ART) and Stem Cell Research throughout the world.

The Board of Directors adopted CellCura’'s consolidated financial statements for the year ended at 31
December 2012 at its meeting on 2. May 2013.

Note 2 Summary of significant accounting policies

The principal accounting policies applied in the preparation of these financial statements are set out
below.

2.1 Basis for preparation

The financial statements have been prepared in accordance with International Financial Reporting
Standards (IFRS) as adopted by the European Union (EU) and in accordance with the additional
requirements following the Norwegian Accounting Act.

The financial statements have been prepared on a historical cost basis, except for derivative financial
instruments that have been measured at fair value.

2.2 Basis of consolidation

The consolidated financial statements comprise the financial statement of CellCura ASA and entities
controlied by the company (its subsidiaries). Control is achieved where the company has the power to
govern the financial and operating policies of an entity so as to obtain benefits from its activities.

The results of subsidiaries acquired or disposed are included in the consolidated financial statement
from the effective date of acquisition or up to the effective date of disposal, as appropriate.

The financial statements of the subsidiaries are prepared for the same reporting period as the parent
company, using consistent accounting policies. All intercompany balances and transactions have been
eliminated upon consolidation or combination.

Business combinations

Acquisitions of subsidiaries are accounted for using the acquisition method. The consideration
transferred in a business combination is measured at fair value. Acquisition-related costs are
recognized in profit or loss as incurred. At the acquisition date, the identifiable assets acquired and the
liabilities assumed are recognized at their fair value at the acquisition date. Goodwill is measured as
the excess of the sum of the consideration transferred, and the amount of any non-controlling interest
in the acquire (if any) over the net of the acquisition date amounts of the identifiable assets acquired
and liabilities incurred.

2.3 Foreign currency

The functional currency of the parent company, and the presentation currency for the group is NOK,
Monetary assets and liabilities denominated in other currencies are translated at the year end
exchange rates. Foreign currency revenues and expenses are translated at transaction date exchange
rates. Exchange gains and losses are included in the determination of net income.
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Group companies that have a functional currency different from the presentation currency are
translated into the presentation currency as follows:

+ Assets and liabilities for each balance sheet presented are translated at the closing rate at
the date of that balance sheet;
» Income and expense for each income statement are translated at the average exchange rate,
and
« All resulting exchange differences are recognised as a separate component of equity.

2.4 Property, plant and equipment

Property, plant and equipment are stated at historical cost less accumulated depreciation and any
impairment charges. Depreciation is calculated on a straight line basis over the assets expected useful
life and adjusted for any impairment charges. Expected useful lives of long-lived assets are reviewed
annually and where they differ significantly from previcus estimates, depreciation periods are changed
accordingly.

Gains and losses on disposals are determined by comparing the disposal proceeds with the carrying
amount and are included in operating profit.

2.5 Intangible assets
Intangible assets acquired

Intangible assets acquired separately are carried at cost less accumulated amortisation and
accumulated impairment losses. Amortisation is recognised on a straight-line basis over their
estimated useful lives. The estimated useful life and amortisation method are reviewed at the end of
each annual reporting period, with the effect of any changes in estimate being accounted for on a
prospective basis.

Internaily-generated intangible assets — research and development expenditure
Expenditure on research activities is recognised as an expense in the period in which it is incurred.

An internally-generated intangible asset arising from development {or from the development phase of
an internal project) is recognised if, and only if, all of the following have been demonstrated:

» - the technical feasibility of completing the intangible asset so that it will be available for use or

sale;

the intention to complete the intangible asset and use or sell it;

the ability to use or sell the intangible asset;

how the intangible asset will generate probable future economic benefits;

the availability of adequate technical, financial and other resources to complete the

development and to use or sell the intangible asset; and

« the ability to measure reliably the expenditure attributable to the intangible asset during its
development.

The amount initially recognised for internally-generated intangible assets is the sum of the expenditure
incurred from the date when the intangible asset first meets the recognition criteria listed above.
Where no internally-generated intangible asset can be recognised, development expenditure is
recognised in profit or loss in the period in which it is incurred.

Subsequent 1o initial recognition, internally-generated intangible assets are reported at cost less
accumulated amortisation and accumulated impairment losses, on the same basis as intangible
assets that are acquired separately.
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2.6 Impairment of tangible and intangible assets excluding goodwill

At the end of each reporting period, the company reviews the carrying amounts of its tangible and
intangible assets to determine whether there is any indication that those assets have suffered an
impairment loss. If any such indication exists, the recoverable amount of the asset is estimated in
order to determine the extent of the impairment loss (if any). Where it is not possible to estimate the
recoverable amount of an individual asset, the company estimates the recoverable amount of the
cash-generating unit to which the asset belongs.

Intangible assets with indefinite useful lives and intangible assets not yet available for use are tested
for impairment at least annually, and whenever there is an indication that the asset may be impaired.
Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value
in use, the estimated future cash flows are discounted to their present value.

If the recoverable amount of an asset (or cash-generating unit} is estimated to be less than its carrying
amount, the carrying amount of the asset {or cash-generating unit) is reduced to its recoverable
amount. An impairment loss is recognised immediately in profit or loss.

Where an impairment loss subsequently reverses, the carrying amount of the asset {or cash-
generating unit) is increased to the revised estimate of its recoverable amount, but so that the
increased carrying amount does not exceed the carrying amount that would have been determined
had no impairment loss been recognised for the asset (or cash-generating unit) in prior years. A
reversal of an impairment loss is recognised immediately in profit or loss.

2.7 Leases (as lessee)
Financial leases

Leases where the company assumes most of the risk and rewards of ownership, are classified as -
financial leases. The company does not have any such leases.

Operating leases

Leases in which most of the risks and rewards of ownership are retained by the lessor are classified
as operating leases. Payments made under operating leases are charged to the income statement on
a straight-line basis over the period of the lease.

2.8 Short term receivables (current assets)

Short term receivables are initially recognised at fair value plus any transaction costs. The receivables
are subsequently carried at amortised cost using the effective interest method, if the amortisation
effect is material, and the carrying amount is subsequently reduced by any impairment losses.

2.9 Inventory

Inventories are stated at the lower of cost and net realisable value. Costs incurred in bringing each
preduct to its present location and condition are accounted for as follows:

- Raw material: Purchase cost on a first in, first out basis.
- Finished goods and work in progress: Cost of direct materials and labour and proportion of
manufacturing overheads based on normal operating capacity but excluding borrowing costs.

2.10 Cash and cash equivalents

Cash and the equivalents include cash on hand, deposits with banks and other short-term highly liquid
investments with original maturities of three months or less.
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2.11 Government grants

Government grants, such as “Skattefunn” is recognised in profit and loss on a systematic basis over
the periods in which the company recognises expenses the related cost for which the grant is intended
to compensate.

Government grants related to assets are presented in the balance by deducting the grant in arriving at
the carrying amount of the asset.

2.12 Borrowings

All loans and borrowings are initially recognised at cost, being the fair value of the consideration
received net of transaction/issue costs associated with the borrowing. After initial recognition,
interests-bearing loans and borrowings are subsequently measured at amortised cost using the
effective interest method. Any difference between the consideration received net of transaction/issue
cosls associated with the borrowing and the redemption value, is recognised in the income statement
over the term of the loan. .

Convertible toans

The company has issued convertible loans. The Lenders has the right to convert parts of or the entire
loan, including accrued interest to shares in CellCura ASA. The conversion price can vary depending
on the terms of share issues that have or will be issued in the period in which the converlible loans are
outstanding. Since the conversion price was not fixed at the date of issue, the embedded conversion
right represents a derivative financial liability. Thus, at initial recognition the convertible loans were
separated into two separate components; a loan, and an option to issue shares (derivative liability).
The derivative liability is recognised at fair value, with changes in fair value recognised in the income
statement. There are no outstanding convertible loans as at 31 December 2012.

2.13 Revenue

Revenue comprises the fair value of the consideration received or receivable for the sale of goods and
services in the ordinary course of the Group’s activities. Revenue is shown net of value-added tax,
returns, rebates and discounts and after eliminating sales within the Group. The group recognises
revenue when the amount of revenue can be reliably measured, it is probable that future economic
benefits will flow to the entity and when specific criteria have been met for each of the Group’s
aclivities as described below.

Sale of goods

Revenue from the sale of goods is recognised in the income statement when the significant risk and
rewards of ownership has been transferred to the buyer, usually once delivery has taken place.

Sale of services

Revenue from a contract to provide services is recognised by reference to the labour hours delivered
and direct expenses are incurred.

2.14 Taxes

Income taxes for the period comprise tax payable and changes in deferred tax.

' Deferred tax assets and liabilities are calculated on the basis of existing temporary differences
between the carrying amounts of assets and liabilities in the financial statement and their tax bases,
together with tax losses carried forward at the balance sheet date. Deferred tax assets and liabilities
are calculated based on the tax rates and tax legislation that are expected to exist when the assets
are realised or the liabilities are settled, based on the tax rates and tax legisiation that have been
enacted or substantially enacted on the balance sheet date. Deferred tax assets are recognised only
to the extent that it is probable that future taxable profits will be available against which the assets can
be utilised.
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2.15 Pension plans

The company has a defined contribution plan for its employees. A defined contribution plan is a ptan
under which the company pays fixed contributions into a separate entity. The company has no legal or
constructive obligations to pay further contributions. The contributions are recognised as employee
benefit expenses when they are due. Previous defined benefit plans held by the company have been
settled.

2.16 Share-based payment

The company has an equity settled share-based compensation plan, under which the company
receives services as consideration for equity instruments. The total amount to be expensed is
determined by reference to the fair value of the oplions granted.

The total expense is recognised over the vesting period, which is the period over which all of the
specific vesting conditions are to be satisfied. At the end of each reporting period, the company
revises its estimates of the number of options that are expected to vest, and recognises the impact of
the revision to original estimates, if any, in the income statement. The corresponding entry to
expenses is increase in equity (other paid in capital).

2.17 Provisions

A provision is recognised when the company has a present legal or constructive obligation as a result
of past events, it is probable (i.e. more likely than not) that an outflow of resources will be required to
settle the obligation, and the amount has been reliably estimated. Provisions are reviewed at each
balance sheet date and adjusted to reflect the current best estimate. Provisions are measured at the
present value of the expenditures expected to be required to seftle the obligation. The increase in the
provision due to passage of time is recognised as finance cost.

2.16 Contingent liabilities

Contingent liabilities are not recognised in the financial statements. Significant contingent liabilities are
disclosed, with the exception of contingent liabilities where the probability of the liability occurring is
remote.

2.18 Segment reporting

The company does have three products that are parily dependent on each other. The products are:
+« The CellCura ART lab solutions, which is the first of its kind combining all the steps in the ART
process into one integrated digital workplace.
+ CellCura Software Solutions, which develops and commercializes software solutions for use in
ART clinics and hospitals.
« CellCura Protein Free Media, which is a unique and complete range of protein-free media
product.

Due to the currently very low volume of sales, the company does not formally operate with different
operating segments for management purposes. If the increase in sales volume occurs as planned it
will be proper to operate and disclose different segments.

2,19 Cost of equity transactions

Transaction costs directly linked to an equity transaction are recognised directly in equity, net after
deducting tax.

2.20 Cash flow statement

The cash flow statement is prepared by using the indirect method.
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2.21 Critical accounting estimates and assumptions

The preparation of financial statements in conformity with IFRS requires management to make
estimates and assumptions that affect the amounts reported in the financial statements and
accompanying notes. Actual results could differ from those estimates. Areas where significant
judgement has been applied are:

a. Recognition and subseguent measurement of intangible assets: The criteria for when
development costs qualify for recognition as an intangible asset is subject to substantive
judgement. Further, even if the projects to where cost has been activated progressin a
satisfactory manner, uncertainty exist regarding future market and anticipated margins on
these products, Consequently the estimates regarding recoverabte amount, related to
impairment testing, are uncertain.

b. Share based compensation: Expenditures related to stock based compensaticn are sensitive
to assumptions used in calculation fair value, however the total amount of expenditures
related to stock based compensation is small.

c. Convertible loans: The company's convertible loans, settled in 2012, have been subject to
decomposing into loans and equity or derivative components. The measurement of the
different components is sensitive to assumptions used.

New and amended standards and interpretations

The implementation of new and amended standards and interpretations effective for the accounting
periods starting 1 January 2012 did nct have any impact on the company's financial statement.

IFRS and IFRIC issued but not adopted by the company

Standards, amendments and interpretations to existing standards that are not yet effective and have
not been early adopted by the group are listed below.

It is assessed that none of the standards, amendments and interpretation to existing standards will
have material impact on the financial statements as the currently is presented, however they may
have impact in the future,

IAS 1 Financial Statement Presentation — Presentation of ltems of Other Comprehensive income
(Amendment) The amendment becomes effective for annual periods beginning on or after 1 July
2012.

IAS 19 Employee Benefits (Amendment) The amendment becomes effective for annual periods
beginning on or after 1 January 2013.

IAS 27 Separate Financial Statements (as revised in 2011) The amendment becomes effective for
annual periods beginning on or after 1 January 2014 (IASB effective date is 1 January 2013).

IAS 28 Investments in Associates and Joint Ventures (as revised in 2011): The amendment becomes
effective for annual periods beginning on or after 1 January 2014 (IASB effective date is 1 January
2013).

1AS 32 - Amendment: Offsetting Financial Assets and Financial Liabilities. The amendment becomes
effective for annual periods beginning on or after 1 January 2014.

IFRS 7 Financial Instruments - Amendment: New disclosure requirements - Offsetting of Financial
Assets and Financial Liabilities. The amendment becomes effective for annual periods beginning on
or after 1 July 2013.

IFRS 9 Financial Instruments: Classification and Measurement: According to IASB the standard is
effective for annual periods beginning on or after 1 January 2015. EU has not yet decided on effective
date.
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IFRS 10 Consoiidated Finaricial Statements: This standard becomes effective for annual periods
beginning on or after 1 January 2014. (IASB effective date is 1 Janvary 2013).

IFRS 11 Joint Arrangements This standard becomes effective for annual periods beginning on or after
1 January 2014 (IASB effective date is 1 January 2013).

IFRS 12 Disclosure of Involvement with Other Entities: This standard becomes effective for annual
periods beginning on or after 1 January 2014. (IASB effective date is 1 January 2013).

IFRS 13 Fair Value Measurement: This standard becomes effective for annual periods beginning on or
after 1 January 2013.

Annual Improvements May 2012: Several changes effective from 1 January 2013, however it is
currently assessed that these amendments does not affect the financial statements of the Group.
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Note 3 - Salary costs and remunerations

(NOK "000) 2042 2011
Salary 7 604 7352
Social security tax 197 655
Pension costs 1 631
|Share based payment 0 117
Other expenses 71 74
Total personnel expenses before capitalisation 7 883 8 729
Cost of imentories - (350)
Total personnel expenses 7 883 8 379
2012 2011
Awerage number of mandabour years: 5 5
COMPENSATION TO KEY MANAGEMENT 2012
Pension Share Other
Name Salary contribution options remuneration Total 2012
Tore Kvam - - - 1575 1575
Lars Kristian Bredahl 2 1531 159 - 102 1792
1531 159 - 102 1792

" Kvam joined the Company in April 2012 as CFQ. He held this position until 21 December when he also got the
position as CEQ. He is not employed by CellCura, but is hired from Nordicadvice AS. Nordicadvice AS has inwoiced
CellCura NOK 175 thousand each month for the senices provided by Kvam.

2) Bredahl retired from his position as CEQ effective from 21 December 2012.

COMPENSATION TO KEY MANAGEMENT 2011

Name ' Salary Pension Share Other Total 2011
Lars Kristian Bredah! (CEQ) 1329 297 220 128 1974
Jergen Merkwved (CFQ)" 642 - - 54 696

197 297 220 182 2 670

' The CFO was employed until June 2011.

COMPENSATION TO THE BOARD
The board of directors has not received any remuneration from the company in 2012 and 2011,

Pension

The company is required to have an occupational pension scheme in accordance with the Nonwegian law on required
occupational pension {"lov om obiligatorisk tjenestepensjon®). The company’s pension schemes satisly the
requirements of this law. This years pension cost low due to settlement of previous held defined contribution plan.

|Share based payment

CellCura has established a share option program whereby employees and other parties that delivers senices to
CellCura hawe been granted share options. The options, if vested and executed, will be settled in shares. The changes
in fair value of the options granted does not affect the assessments regarding ordinary remuneration. All of the share
options has expired as at 31 December 2012.

Number of Exercise Fair value

options Vesting date Expiry prica (NOK)  at grant date
Issued in Nov. 2000 900 000 nov.12 At General meeting 2012 1 0,39
Issued in May 2007 15000 18. May 2010 At General meeting 2012 0,1 29,81
Issued in June 2011 100 000 June 2011 16. December 2012 2.3 2,20
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Number of Weighted average
Movements in share options during the year: options exercise price
Number of options outstanding at the beginning of the year: 915 000 0,99
Granted during the year 100 000 2,2
Forfeited during the year (1 015 000) -

Number of options outstanding at the end of the year. - -

Fair value of share options:

The fair value of options granted in the period 2007 to 2011 where calculated using Black-scholes model.
Factors used for the calculation of fair value, in addition to the information provided above for the 2011
grant were a wlatility of 64 % and risk free interest rate of 2,95 %.

- Policy on salary for management
Cellcura has developed a policy for regulating salary for management within the group according to the norwegian
rules. Managment salary are to be competetive and reflect the responsibility, position, industry and the size of the
company

Note 4 - Other operating expenses

(NOK '000) 2012 2011 ‘
Travel expenses 937 2014 R
Rental expenses 651 662
Research and dewelopment 2528 6 341
Consultants and auditors fee 6 863 1754
Dag Dwergsten AS (See note 18 Related parties) 5700 6180
Other expenses 3227 1994
Impairment of receivables 130 -
Govemment grants " (2 415) (1017)
Total operating expenses before capitalization 17 622 17 927
Cost of imlventories 0 (1 060)
Total other operating expenses 17 622 16 867

" The company has projects that is comprised by the "Skattefunn” scheme, and grants
are recognised as an reduction of operating expenses.

Remuneration to Auditors:

(NOK 000} 2012 2011
Auditors of Auditors of
the parent Other| the parent Other
company auditors company auditors
Statutory audit 290 3 172 37
Other assurance senices 132 52 -
- Tax assistance - - - -
Other senices - - - -
Total, excl. VAT 422 31 224 37
20
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Note 5 - Income taxes

Tax expense/ (income)

(NOK 'GG0) 2012 2011
Current tax - -
Changes in deferred tax {706) (536)
Total tax expense/(income) (706) (536)
Specification of basis for deferred tax:

{NOK '000) 2012 2011
Fixed and intangible assets 4 265 6 381
Conwertible loan - 2016
Other temporary differences {350) (251)
Tax losses carry forward {142 642) (110 318)
Total basis for net tax asset {138 727) (102 172)
Net deferred tax asset (28%) not recognised {30 976) (30 541) St
Deferred tax liability (25%) recognised {1 017) (1811)
Deferred tax asset (25%) recognised 116 122

has not been recognised.

Recongciliation of effective tax rate:

Capitalisation of deferred income tax assets is subject to strict requirements in respect of the
ability to substantiate that sufficient taxable profit will be available against which the unused tax
losses can be utilised. Based on these requirements deferred tax asset from CellCura ASA

(NOK '000) 2012 2011
|Profit before tax (32 282) (34 752)
Tax based on tax rate of the domestic tax rate (9 033) (9731)
Effects from:
Transaction costs recognised in equity (73) (209)
Other permanent differences (1 034) 1143
Deferred income tax asset not recognised 9435 8 260
(706) (536)

21

20.11.2020 kIl 14:47

Brgnngysundregistrene

Side 29 av 57



—— Brgnngysundregistrene Arsregnskap regnskapsaret 2012 for 980040461

Note 6 - Earnings per share

Basic
Basic eamnings per share is calculated by dividing the profit or loss attributable to equity holders of the
company by the weighted average number of ordinary shares in issue during the year.

Diluted
Diluted eamings per share is calculated by adjusting the number of shares for the effects of dilutive
oplions, if they have a dilutive effect.

2012 2011
Profit attributable to equity holders of the company (in NOK '000) (31 556) {34 216)
Weighted average number of ordinary shares in issue 39 558 887 28 958 199
Basic eamings per share (in NOK) (0,80} (1,18)
Diluted eamings per share (in NOK) ! (0,80) (1,18)

") Potential dilutive shares from share options and convertible loans, are not included in the
calculation of Diluted earnings per share for 2012 and 2011 since they do not hawe a dilutive effect.
Non of the potential shares are outstanding as at 31 December 2012.
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Note 7 - Property, plant and equipment and intangible assets

(NOK '000} Fixtures and
office machines

Acquisition cost

Accumulated 1 January 2011 701
Additions of the year 19
Disposals of the year -

Accumulated 31 December 2011 720

Additions of the year -
Disposals of the year -
Cumrency eflects {3)
Accumulated 31 December 2012 717

Depreciation

Accumulated 1 January 2011 622
Disposals of ordinary depreciation -
This year's ordinary depreciation a3

Accumulated 31 December 2011 655

Disposals of ordinary depreciation -

This year's ordinary depreciation 30
Accumulated 31 December 2012 685
Book value

Book value at 31 December 2011 64
Book value at 31 December 2012 31

Fixtures and office machines:
Economic life 3 years
Depreciation method linear
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‘Note 8 - Intangible assets and Goodwill

{NOK 000} Other
Web intangible

Patents design assets Total Goodwill
Acquisition cost
iAccumulated 1 January 2011 837 387 34 501 35725 2600
'Additions of the year 15 - 83 98 .
Disposals of the year - - - - -
Currency effects - - (33) {33} {12)
‘Accumulated 31 December 2011 852 387 34 551 35730 2 588
tAdditions of the year - - - .
‘Disposals of the year - - - - -
|Currency effects - - {340) {340) (147}
lAccumulated 31 December 2012 852 387 34 211 35 450 2441
1Amonisatlon
Accumulated 1 January 2011 70 64 252 2660 -
Disposals of ordinary amontisation - - - - -
This year's ordinary amortisation 146 130 6 915 7 190 -
{Accumulated 31 December 2011 216 193 9 441 9 850 -
i . 5 -
Disposals of ordinary amortisation - - - - .
‘This years ordinary amortisation 146 130 6 804 7 089 -
‘Accumulated 31 December 2012 362 323 16 245 16 930 -
:Book value
,Book vatue at 31 December 2011 637 193 251117 25940 2588
'Book value at 31 December 2012 491 63 17 966 " 18 519 2 441
] .
‘Economic life 5years  5years 5 years
IDepreciation method linear linear linear

Intangible assets:
'The intangible assets became available for use late in 2010, and started its amortisation from that time.
:Grants received from “Skattefunn” are recognised as reduction of operating expenses. See note 4.

Impairment testing of goodwill and intangible assets

Goodwill is subject to impairment testing each year. CeliCura’s goodwill arose solely due to the initial
recognition of deferred tax liability from the acquisition of CellCura Software Solutions A/S and
consequently represents an accounting technical goodwill. For the purpose of impairment testing the
goodwill is included in the CGU with the acquired assets.

| The impairment test has been calculated, and the recoverable amount are assessed to be higher than

l the carrying amounts, and thus no impairment has been recognised. Recoverable amount is the

' higher of fair value less costs {o sell and value in use. The recoverable amount is based on discounted
cash flows for a two year explicit budget period, in addition to a continuing value beyond the budget
period. The budget period is only two years based on previous experience which has demonstrated
that budgeting for this CGU has been difficult. The budget figures are based on budgets considered by
the board, but are subject to adjustments by the management. The budget figures are based on the
assumption that the Company is able to take a further step in commercializing its product and that the
Company is able to act as a sales organization geing forward. However based on previous
experiences it is not certain that the Company wili be able to reach this phase as fast as desired,
which will cause delay in revenue. For the continuing value an annual growth of 3,5%, including
inflation estimates, has been used. The discount rate used is 18.7%.
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Sensitivity to changes in assumptions:

I The management believes that no reasonably possible changes in any of the above key assumptions
will cause the carrying value to materially exceed the recoverable amount.

i Cash flow assumptions

i Calculations on future cash flow are based on certain assumptions. This includes assumptions
regarding the market potential and expecled useful life of important patents. The cash flow estimates

j are sensitive to changes in market penetration and market size. Sensitivity calculations, even with

i wider changes in the assumptions, give no reason for impairment.”

5 Note 9 - Inventories

Inventories include:

{NOK 600) 2012 2011
Cost of materials and work in progress 2038 2818
Finished goods 4622 3 566
Total inventories at the lower of cost and net realisable value 6 660 6 384

No impairmment of inventory has been recognised in the financial statement.

—_—

Note 10 - Trade receivables

{NOK '000) 2012 2011
Gross trade receivables 660 461
Provision for bad debt (130) -

Net trade receivables 530 461

Trade receivables are non-interest bearing and are generally on 30-90 day terms.

Movements in the provision for impairment of receivables:

Individually
{NOK '000) impaired
At 1 January 2011 125
Charge for the year -
Utilised -
Unused amounts reversed (125)
At 31 December 2011 -
Charge for the year 130
Utilised -
Unused amounts reversed -
At 31 December 2012 130

As of 31 December, the ageing analysis of trade receivables is as follows:

Past due but not impaired

(NOK '000)

: Neither past

i due nor <30 30-60 61-90 >90

i Total impaired days days days days
31. Dec 2012 660 478 100 - - 82
31. Dec 2011 461 461 - - - -
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Note 11 - Other short-term receivables

(NOK 000) 2012| 2011
VAT- receivables 399 654
Govemment grants 1100 300
Prepaid expenses 209 978
QOther short term receivables - 4
Deposits 143 -
Total other shortterm 1851 1935
Note 12 - Cash and cash equivalents
(NOK 'G00) 2012 2011
Cash in hand and at bank - unrestricted funds 273 4 602
Employee withheld taxes - restricted funds 61 94
Rental deposits - restricted funds - 32

334 4727

Cash and cash equivalents in the balance sheet
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Note 13 - Share capital, shareholder information

Number of Share

shares capital

(NOK '000)

At 1 January 2011 27 391 358 2 739
Capital increase in 2011 ‘ 8 848 222 885
At 31 December 2011 36 239 580 3624
Capital increase in 2012, registered 11 205 683 1121
Capital increase in 2012, not registered at 31 Dec 18 319 673 1832
At 31 December 2012 65 764 936 6 576

Ordinary shares, nomina!l value NOK 0,10

The 18 million shares disclosed abowe relates to conwersion of convertible loans. The conversion
was decided at a general meeting 21 December 2012, These shares was formally registered in
January 2013.

All shares in the company hawe equal voting rights and are equally entitled to dividend.

The 20 main shareholders at 31.12.2012 are:

Shareholder Number of Ownership

shares interest
SCORPIO KAPITAL AS 14 473 326 22,01 %
DAG DVERGSTEN AS 11 953 452 18,18 %
BUSKERUD TELEMARK VESTFOLD INV. FOND AS 7 474 586 11,37 %
SINGLE HOLDING AS 6 659 218 10,13 %
MP PENSJON PK ' 4321092 6,57 %
CONCITO AS 2 969 700 4,52 %
HOLBERG NORGE 2 812 946 4,28 %
SYLTE EIENDOM KAPITAL AS 2 156 961 3,28 %
KURT JASUND INVEST AS 778 158 1,18 %
R.UULSTEIN LOEN A/S 777 333 1,18 %
PERSHING LLC 635 311 0,97 %
HUTCHINS, LESLEY PAMELA 618 058 0,94 %
BSN AS 550 000 0,84 %
DANSKE BANK A/S 536 039 0,82 %
MIRAA VERDI AS 528 917 0,80 %
BJZRN NORLIE AS 414 000 0,63 %
STOLOS AS ' 351 678 0,53 %
NORDISK HANDEL AS 350 000 0,53 %
FRONSVOLDEN AS 344 821 0,52 %
MAGIL AS 323750 . 0,49 %
Total for 20 main shareholders 59 029 346 89,76 %
Other shareholders 6 735 590 10,24 %
Total humber of shares 65 764 936 100,00 %
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Shared owned directly or indirectly by the management and the hoard at 31.12.2012

Number of
Name Role shares
Dag Dwergsten " Chairman 11 953 452
Cornelia Horn 2 Board member 3 926 208
" Dag Dvergsten owns 100% of Dag Dvergsten AS.
2 Cornelia Hom owns 100% of Scorpio Kapital AS
Share options owned by the management and the board at 31.12.2012
There are no share options outstanding as at 31 December 2012
Note 14 - Other short-term liabilities
(NGK '600) 2012 2011
Accrued expenses 1781 1044
Salary and other liabilities to employees 1444 574
Public duties payable 232 292
Accrued revenue 252 -
Other short-term debt 51 27
Total 3 760 1937
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, ‘Note 15 - Long term debt and convertible loans
| "

: a) Other long term debt

|

Loans from Innovasjon Norge:

' The Company has currently two loans from Innovasjon Norge. Remaining nominal amount outstanding
: under the first loan, issued in 2009, is TNOK 4.200 which shall be repaid in instaliments of TNOK 600
-each six month period. As at 31 December 2012 the effective interest is 6,0%.

“The secand loan from Innovasjon Norge was received in 2012, and amounts to TNOK 10.000.
':Commencing from 2014, the loan shall be repaid in instalments of TNOK 1.667 each six month period.
iAs at 31 December 2012 the effective interest is 4,12%.

1b) Convertible loans and derivative liability

{CeliCura issued convertible loans for a total nominal value of TNOK 7 756 in 2011, bearing an interest of
12% p.a. The joans including accrued interests have all been converted into shares in 2012, and thus no
|!oan or conversion rights are outstanding as at 31 December 2012.

!At initial recognition the convertible loans was separated into two separate components; a loan, and a
ioption to issue shares (derivative liability). The derivative liability has been recognised at fair value with
ichanges in fair value recognised in the income stalement. Since the loans has been converted, the
'derivatives has been settled at the balance sheet date. At the date of settlement the derivative liabilities
thad zero in value since the actual conversion price was substantially Jower than the conversion price
jagreed under this agreement. A finance income of TNOK 4 600 has been recognised from these
‘contracts in 2012 (in 2011, a loss of TNOK 1 762).

|Assets pledged as security

.The loan from Innovasjon Norge has a first priority pledge in equipment, receivables {factoring) and
linventory in CeliCura ASA. The camying amount of these assets are:

)

(NOK '000) 2012 2011
f 1Equipment - -
i {Inventory 6 671 6237
' iTrade receivables 357 54
| " 7 028 6 291
iGuaramee

[For the TNOK 10 000 loan Dag Dvergsten AS has provided a guarantee for the last preferential 50% of
ithe loan, including all interest over the loan period.
!
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Note 16 - Financial risk management, objectives and policies

{a) Categories of financiai instruments

(NOK '606) Category 2012 2011
Financial assets:

Trade receivables Loans and receivables 530 481
Other receivables Loans and receivables 1243 303
Cash and ¢ash equialents Loans and receivables . 334 4727
Total financial assets 2108 5492

Financial liabilities:

|Bonowings Financial liabilities measured at amortised cost 12 400 3600
Current borrowings Financial liabilities measured al amorised cost 2227 6160
Derivative liability Fair value through profit or loss - 4633
Trade payables Financial liabilities measured at amortised cost 9 239 4 046
Other current liabilities 2 Financial liabilities measured at amortised cost 1495 601
Total financial liabilites 25 361 19 040

U VAT receivable and prepaki expenses are excluded since they are not defined as financial instruments.
2 Accruals for incurred costs and Public duties payable are excluded since they are not defined as financia! instruments.

{b) Financial risk management . o=

The company's principal financial liabilities consist of long term debt and trade payables. The main
purpose of these financial liabilities is to finance the company's operations. The company’s financial
assets mainly comprise trade receivables, receivables on govemment grants and cash.

The company is exposed to market risk, credit risk and liquidity risk. The company's senior management
owersees the management of these risks.

Market risk

Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate
because of changes in market prices. Market prices comprise three types of risk: interest rate risk,
currency sk, commaodity price risk and other price risk.

a} Interest rate risk:

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The loan from Innovasjon Norge has a floating rte, and
thus gives exposure to interest rate risk. If the interest increase with 50 basis points, the profit before tax
in 2012 would have a been TNOK 71 lower {2011 TNOK 24),

b) Foreign currency risk

Foreign currency risk is the risk that the fair value or future cash flows of a financial instrument will
fiuctuate because of changes in foreign exchange rates. At year end 2012 the Company had trade
receivables and trade payables in EUR and USD. A 10% strengthening of both curencies against NOK
at 31. December 2012 would have decreased profit or loss by TNOK 92 . Other currencies only
represents minor exposures. At year end 2011 the company had only immaterial financial assets and
liabilities in foreign cumrency, and consequently no material cumency exposure.
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Credit risk

Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in financial
loss to the company. The company is exposed to credit risk primarily through deposits with banks and
receivables on government and trade receivables. The carrying amount of financial assets represents the
maximum credit exposure.

The maximum exposure to credit risk at the reporting dates was:

4. jul. 3. jul.
Cash and cash equivalents 3N 4727
Trade receivables 530 461
Other receivables . 1243 303
Maximum credit exposure 2 108 5 492

Liquidity

The company monitors its risk to a shortage of funds by continuously monitoring maturity of financial
assets and liabilities and projected cash flows from operations. The current liquidity situation is
demanding and further financing is required to seltle liabilities presented below. See note 20 for further
information.

The following are contractual maturities of financial liabilities, including estimated interest payments on

Year ended December 31, 2012

{NOK '000) Less than 3to 12 1te 5 More than
3 months months years 5 years Total
Other long term borrowing (1634) {707) (10 753) {5 084) (18 178)
Trade payables " (9 239) - - - (9 239)
(10 873) {707) (10 753) {5 084) (27 417)

Y See note 20 for information about agreements with creditors regarding deferral and settlemet of liabilities.

Year ended December 31, 2011

(NOK 000) Less than 3to12 1to 5 More than
3 months menths years 5 years Total
Other long term borrowing (724) (720) (3 963) - (5 407)
Convertible loan1) - (8 381) - - (8 381)
Trade payables {4 046) - - - (4 046)
{4 770) (9 101) (3 963) - (17 834)

1) The amount is calculated based on the assumption that the conversion right is not exercised.

Capital management

A key objective in relation to capital management is to ensure that the company maintains a strong
capital structure in order to support its business development. The company evaluates its capital
structure in light of current and projected cash flow, new business opportunities and the company's
financial commitments. Currently the Group has not beeing able to fulifill the capital management
objectives. The Group liquidity situation is demanding, and it is need for further financing either throug
share issues or loans. See note 20 for further information.

Fair value of financia! instruments

The carrying amount of cash and cash equivalents, short term financial receivables and trade debtors is
approximately equa! to fair value due to a short term to maturity. For other long term borrowing, the interest
rate is a floating rate, and it is assessed that the carrying amount reflects the fair value.

The fair value of derivative liabilities, which are settled as at 31 December 2012, was calculated with Black &
Scholes option pricing model. Input to the model is subject to substantial judgement. Input used for
calculating fair value of the derivatives is similar to those used for calculating fair value of the share options
(refer to note 3). Several of the inputs are derived from other than quoted prices such as interest rate and
wolatility, and consequently the calculated fair value correspond to level 2 in the fair value hierarchy as
defined in IFRS 7.
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Note 17 - Leases

Operating leases

The group has entered into several different operating leases for vehicles and office machines.
The agreements related to office machines contain an option to extend.

The lease costs included:

(NOK '000) 2012 2011
Ordinary lease payments 616 654

Future payments related to non-cancellable leases fall due for payment as follows:
Remaining rental agreements are renewed for 6 months periods.

2012 2011
Within 1 year 312 309
1to 5 years 0 539
More than 5 years 0 136
Future lease commitment" 312 984

Lease commitments related to office machinery are net included above.

Note 18 - Related parties transactions

To provide the company with access to important knowledge, the company has entered into
agreements with related parties:

{a) Purchases from related parties

Related party Time of contract Service
Dag Dvergsten AS " 2007 Business Senice Agreement”
Dag Dwergsten AS " 2012 Guarantee for loan 2

) The agreement includes business dewelopment, strategically advising, Chief Operating Officer, project
management, [T and administrational services. The appointment can be cancelled subject to a 12
month notice. Fees are disclosed in note 5.

2 Dag Dversten AS has provided guarantee regarding a loan from Innovasjon Norge. For this senice
the Dag Dvergsten AS has inwiced TNOK 718 in 2012. See note 15 for further information.

(b) Balance with related parties:

{NOK '000) 2012 2011
i Liabilities:
Trade payables to Dag Dwergsten AS 819 0
Total liabilities to related parties 819 0
32
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Note 19 - Overview of subsidiaries

i The following subsidiaries are included in the consolidated accounts:

; [Company Country Stake Voting share
I CellCura Inc USA, 505 South Rosa Road, Suite 100 % 100 %
: 115, Madison, WI 53719

CellCura Software Solution A/S Denmark, Fruebjergvej 3, 100 % 100 %

2100 Kebenhaw

Note 20 - Going concern and financing situation

These financial statements are prepared based on the going concern basis as the management has
no intention to end this business. However management is aware of that the situation discussed below
may cast doubt upon the entity's ability to continue as a going concern.

CullCura is currently in need of further financing to be able to continue its business, completing its
intended plans for its products and settle current liabilities. From the balance sheet date, and up until
the issue of this financial statement the liquidity situation has been very demanding and the company
has been going through a process of cost cutting. The company has also entered into agreements
with most of its creditors for frade payables both with regards to delay in payments and conversion of
debt to equity. The long term debt to Innovasjon Norge of NOK 14.6 million has been been granted
termporarly exemption from repayments.

Currently the Board of Directors are working with raising further financing both related to existing and
potential new investors. Due to the demanding situation, all alternative financing alternatives will be

! considered. As a part of this, and as referred to below, the general meeting has (after the balance
sheet date) resolved for additional shares issues.

The management and the Board of Directors assumes that, in addition to the private piacement
referred to below, approximately NOK 8 million in additional financing is required for beeing able to
cperate for at least twelve months after the issue of this financial statement. Delays in sales during this
period according to plan, or if the company fail to cut cost according to plan may create a need for
additional financing in order to secure the operation of the company.

Note 21 — Events after the balance sheet date

At the 14 of June the company completed a private placement. The gross proceeds from the Private
Placement are NOK 8,339,569. Of this NOK 4.7 million is conversion of debt, and NOK 3.6 million is
cash consideration. The net proceeds from the Private Placement will be used for expenditures related
to the development of the Company's projects and general corporate purposes.

The general meeting has resolved to conduct a subsequent offering of up to 125,000,000 new shares
each with a nominal value of NOK §.10. The subscription price will be NOK 0.20 per Offer Share.
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PARENT COMPANY STATEMENT OF CASH FLOWS

(NOK '000) Note 2012 201
Cash flow from operating activities
Ordinary profit/ (loss) before tax (34 095) (26 528)
Depreciation and amortisation 6 5272 5272
Impairment of investment in subsidiary 16 3000 -
Impairment of trade receivables and inventory 234 -
Accrued interest income (910) (639)
Accrued interest expenses 1277 530
Share based payments 3 . 67
Changes in accounts receivable, creditors and inventory 5 895 (51)
Changes in other accruals 2029 5817
Net cash flow from operating activities (17 297) (15 533)
Cash flows from investing activities
Loans to group companies 17 {2 149) (3 383)
Investment in intangible assets 6 - (15)
Net cash flow from investing activities {2 149) (3 398)
Cash flows from financing activities
Proceeds from issue of convertible ioans 13 - 7 038
Proceeds from bomrowing 10 000 -
Repayment of loans 13 (600) (600)
Proceeds from issue of share capital 1 5 669 11792
Net cash fiow from financing activities 15 069 18 231
Net changes in cash .and cash equivalents (4 378) (700}
Cash and cash equivalents at the beginning of the period 4 604 5304
Cash and cash equivalents at the end of the pericd 10 226 4 604
Interest paid 320 347
36
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CON.SOLIDATED STATEMENT OF CASH FLOWS

(NOK "000) Note 2012 2011
Cash flow from operating activities
Ordinary profit/ (loss) before tax (32 262) {34 752)
Accrued interest expense 3894 803
Depreciation and amortisation 7.8 7 112 7 223
Derivative liability 15 {4 633) 1752
Impairment of trade receivables and inventory 334
Share based payments 3 - 67
Changes in accounts receivable, creditors and inventery 4 513 (12)
Changes in other accruals 1581 6 066
Net cash flow from operating activities (19 462) {18 853)
Cash flows from investing activities
Investment in intangible assets 8 . (98)
Investment in property plant and equipment 7 - (19)
Net cash flow from investing activities - {116)
Cash flows from financing activities
Proceeds from issue of convertible loans 156 . 7 039
Proceeds from borrowing 10 000 -
Repayment of loans 15 (600) (600)
Proceeds from issue of share capital 13 5 669 11792
Net cash flow from financing activities 15 069 18 231
Net changes in cash and cash equivalents {4 393) {740)
Cash and cash equivalents at the beginning of the period 4727 5 467
Non restricted cash 273 4633
Restricted cash 61 94
Cash and cash equivalents at the end of the period 12 334 4727
Interest paid 381 379
10
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PARENT COMPANY STATEMENT OF CHANGES IN EQUITY

{NOK 1000) Share Share Other paid Retained

Capital premium in capital earnings Total Equity
Equity at 01.01.2011 2739 65 801 1298 (20 277) 49 681
Profit/(loss) for the year - - - (26 528) (26 528)
Cash emissions 885 11653 - - 12638
Transaction costs - (746) - - (746)
Share based payments - - 67 - 67
Equity at 31.12.2011 3624 76 808 1 365 (46 806) 34 992
(NOK '000) Share Share Other paid ~Not registered  Retained

Capital premium in capital capital increase earnings Total Equity
Equity at 01.01.2012 3624 76 808 1365 (46 808) 34 992
Profit/(loss) for the year - - - (34 095) (34 095)
Cash emissions 1121 4 811 - - 5931
Transaction costs - (262) - - {262)
Conwersion of loans - - 8 427 - 8427
Equity at 31.12.2012 4 744 81 356 1 365 8 427 {80 902) 14 993
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

2011

. Additional paid in capital Cun'ency

. Share Share  Other paid wranslation Retained Total

| INOK '000) Capital premium in capital effects earnings Equity
'Equity at 01.01.2011 2739 58 924 1298 38 (20885) 42114
[} -

i+ Profit/ (loss) for the period - - - . (34216) (34 216)
- Currency translation effects - - - 25 - 25
1 Total comprehensive income - - - 25 (34216) (34 191)
Issue of shares 885 11653 - - - 12 538
[Transaction costs - (746) - - - (746)
|Share based payments - - 67 - - 67
Equity at 31.12.2011 3624 69 831 1 365 63 (55 101) 19782

2012
Additional paid In capital Currency

Share Share Other paid translation Retained Total
ANOK000}.. - . ... ... Capital _premium ___in capital_ effects._ ___eamings Equl
Equity at 01.01.2012 3624 69 831 1365 63 (55 101) 19782
- Profit/ (loss) for the period - - - - (31556) (31556)
- Currency translation effects - - - (482) - (482)
Total comprehensive income - : - - {482} (31336) (32038
Issue of shares 1121 481 - - - 5931
Transaction costs (262) - - - (262}
Equity at 31.12.2012 4745 74 379 1365 (41 9)' (86 656) (6 586)

CellCura has raised TNOK 8 427 in additional capital, representing TNOK 1 832 in share capital from !
conversion of convertible loans. This conversion was determined by the general meeting in December 2012, ‘
but not formally registered before January 2013. This capital increase is thus not included in equity as at

31 December 2012.

11
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CellCura
pure fife sclence
Brenngysundregisterne
Regnskapsregisteret
Postboks 900
8910 Brenngysund, Oslo, 14.08.2013

Referansenr: 2013149631

Viser til retur av rsregnskapet og legger ved brev fra Skattedirektoratet med dispensasjon til 4 levere
arsregnskap og arsberetning pa engelsk.

Det er ogsa merket flere mangler ved innsendt arsregnskap. Dette ligger i Annual Report som ble
— . sendt.inn til dere, men det er skrevet pa engelsk og integrert i rapporten sa det kan ha veert vanskelig
ase. ' ’ ) . - -

vennlig hilsen

e

Gerd Straume

CellCura ASA, orgnr 980040461, Uniongata 18, 3732 Skien
TIf: +47 35 12 26 10, Fax: +47 35 12 26 19, email: info@cellcura.com
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. Saksbehandter Deres dato Vir dato
SkattEdl rEktoratet Jan Hoelstad 20.01.2011 26.01.2011
Telefon Deres referanse " Vir referanse
22077325 Jurgen Markved 2011/99749
CellCura ASA
Unionsgata 18
3732 SKIEN

Dispensasjon fra kravet om utarbeidelse av rsregnskap og Arsberetning pa norsk

sprik for CellCura ASA, org. nr: 980 040 461

Det vises til deres brev av 20. januar 2011 samt e-post av 26. januar 2011 med supplerende
opplysninger i sakens anledning. Det sokes om dispensasjon fra kravet til & utarbeide Arsregnskap
og frsberetning pa norsk sprik for CellCura ASA.

Bakgrunn

‘CellCura-AS Asutvikler-og-tilbyr-tjenester og-infrastrukturelle produkter-innen-assistert:befruktning
og cellebehandling. Selskapet satser globalt og retter primert sin virksomhet inn mot fertilitets- og
stamcelleindustrien. Selskapet er lokalisert i Norge samt har datterselskap i USA og Danmark.
Selskapet fremhever at det jobber inne en bransje som benytter engelsk sprik, og dette er ogsa
arbeidssprdk internt. 1 selskapets styre og ledelse for pvrig, er det enkelte personer med utenlandsk
bakgrunn og med begrenset norsk kunnskaper. Arsregnskap og Arsberetning mé derfor utarbeides
pa engelsk. Selskapet er notert pA OsI6 Axess, men har fatt dispensasjon fra sprikkraveti
verdipapirhandelloven § 5-13. Selskapet har per i dag en klar overvekt av norske aksjonzrer, men
fire profesjonelle norske investorer sorn i dag har styrercpresentasjon, eier noe over 60 % av
selskapet.

Da selskapet trenger en engelsk spréklig versjon av drsregnskap og érsberetning, og det meneér at
ingen av selskapets regnskapsbrukere vil bli skadelidende dersom Arsregnskapet ikke ogsa
foreligger pA norsk, sekes det om dispensasjon.

Skattedirektoratets vurdering og konklusjon

Etter regnskapsloven § 3-4 tredje ledd skal "drsregnskapet og drsberetingen ... vare pd norsk.
Departementet kan ved enkeltvedtak bestemme at drsregnskapet og/eller drsberetningen kan
veere pd et annet sprdk.’

1 Ot prp. nr. 42 (1997-1998) Om lov om Arsregnskap m.v., er det uttalt falgende om
regnskapslovens formal, jf. pkt. 1.1: :
“Regjeringen har som siktemdl at regnskapsloven skal bidra til informative regnskaper for ulike
grupper av regnskapsbrukere. Regriskapsbrukerne er dels investorer og kreditorer som tilforer
kapital til foretakene, og dels andre grupper som har interesse av & vite hvordan foretaket drives,
feks: de ansatte og lokalsamfunnet. Informasjorien til kKapitaimarkedet skal gi'grunnlag for riktig
prising av finansielle objekter. Riktig prisdannelse p& aksjer er en forutseming for at
ressursbruken i samfunnsekonomien skal bli best mulig. Gode regnskaper vil ogsa gjore det

Postadresse Bessksadresse Sentralbord
Posthoks 9200 Grentand  Se www skat .no 800 80 000
0134 Osbo Org. nr: 996250318 Telefaks

For elektronisk henvendelse se www.skatteetaten.no’ 221708 60
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‘ 2011/9974% Sidelav2

vanskeligere for markedsdeltakere & ta ut spekulasjonsgevinster med basis i skjevt fordelt
-informasjon.”

Det fremg#r siledes at et av hovedformélene med regnskapsloven er & bidra til “informative
regnskaper for ulike grupper av regnskapsbrukere . Regnskapsbrukere vil omfatte, jf. uttalelsen i
‘proposisjonen; blant-andre investorer, kreditorer, ansatte og lokalsamfunnet.

Det er etter Skattedirektoratets vurdering derfor avgjorende ved vurdering av om dispensasjon fra
kravet til 4 utarbeide &rsregnskap og/eller &rsberetning p4 norsk, at det ikke foreligger raulige
brukere av regnskapsinformasjon som blir vesentlig berart negativt ved en eventuell dispensasjon.

Som nevnt ovenfor er det serlig hensynet til brukerne av regnskapsinformasjon som skal vurderes
ved en dispensasjonsseknad. Selskapét virksomhet ér i en internasjonal bransje og arbeidsspritket
er engelsk. Alle sentrale aktorer innen den bransje selskapet jobber, antas 4 mitte beherske og
benytte engelsk sprék. Selskapet er innvilget dispensasjon fra Oslo Bars vedrerende sprakiaavet i
vcrd:papxrhande}loven § 5-13. En vescnt.hg andel av' selskapet er eid av profes;onelle investorer.

Skattedlrektoratet girpi bakgnmn aven helhetsvurdenng CellCura ASA dlspensaspn fra kravet
tit & utarbeide Arsregnskap og Arsberetning pA norsk sprik, jf. regnskapsloven § 3:4 tredje ledd.

Dispensasjonen forutsetter at engelsk sprik benyttes i stedet ved utarbeidelsen, og at avrige
opplysninger som vedtaket baserer seg p4, heller ikke endres vcsenthg

Vennligst oppgi vAr referanse ved henvendelser i arledning saken.
Med hilsen

T Ay (.___ [Lﬂ/(:'v"L,_/
Torstein Kinden Helleland
seniorrAdgiver
Rettsavdelingen, foretaksskatt
Skattedirektoratet
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BOARD OF DIRECTORS REPORT 2012

Company background

CellCura is dedicated to sell and develop ce!l technologies such as novel equipment and products for
use in assisted reproductive technology (ART) and stem cell research. The technologies and products
represent unprecedented levels of safety and efficiency.

CellCura is headquartered in Skien with branch office in Oslo and subsidiaries in the US and in
Denmark, and has a combined team of specialists including leading ART experts, CellCura is listed on
the Oslo Axess market at the Oslo Stock Exchange (ticker: CELL).

2012 highlights

+ CellCura received nofification of allowance for the patent on the company’s unique Protein Free
Medium (PFM) for Assisted Reproductive Technologies (ART). The patents include usage of
Protein Free Medium in vaccine manufacturing and stem cell research.

e CellCura is currently distributing and marketing the Protein Free Media through trials in selected
markets in Asia, Middle East and Europe with good results; i.e. preliminary indications of a
significant decrease of batch variances compared to products from competitors.

» Completion of installation of several integrated ART lab solutions at clinics in Europe. The clinics
have operated with great satisfaction through most of 2012,

» CellCura has agreed new installations with several clinics in Asia and Middle East of the ART lab
solutions. These are important reference clinics, which we expect will create more business
opportunities within these regions.

» CellCura ASA has finalized the signing of a cooperation agreement with Labotect Gmbh
(Germany) for the production of the CellCura ART lab solution. The agreement will give CellCura
the necessary scalability in production and improve the working capital of the company.

Operational review

CellCura is dedicated to sell and develop technclogies for use within assisted reproductive technology
{ART) worldwide. The core technology has been created through numerous of years of research and
development with the objective to improve efficiency in both clinical and research environments.

CellCura is offering:

+ A unigue protein-free cell culture medium that eliminates risks of transmission of blood borne
diseases

s Anintegrated laboratory solution that secures a safe, ergonomic and controlled environment
for cellular freatment

+ Software solutions specifically developed for use in ART laboratories to secure an optimization
of workflow, tracking and documentation of environment as well as storage. The solution alsc
offers extensive data management possibilities,

The CellCura ART lab solution:

The CellCura ART lab solution is the first of its kind combining all the steps in the ART process into
one integrated digital workplace. The laboratory solution combines technology in innovative ways and
offers a more efficient and safe workflow. The solution improves ergonomics and requires less space
than traditional laberatory layouts. It also optimizes the ART treatment cycle in the laboratory and
creates a safer and regulatory compliant environment for all ART procedures, minimizing embryos
exposure to external factors.
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The research and development of the laboratory solution has been ongoing since 2006 and has been
done in close co-operation with leading embryclogists from all parts of the world.

CellCura Software Sclutions:

i CellCura Software Solutions develops and commercializes software solutions for use in ART clinics

: and hospitals. The software solution offers a complete workflow environment including full audit trail
that ensures maximum documentation, safety and integrity for the patient and the clinic, as well as
extensive imaging capabilities. The imaging capability enables extensive possibilities for analysis of
both embryos and sperm, improving the selection process and the success rates.

The system is compliant with the latest EU Cell & Tissue Directive and can be integrated to the
Hospital information System (HIS) or other systems when required. Software developed by the

: company is applied by CellCura in its integrated laboratory solutions and CellCura believes that the

i integration of software in the ART clinics will continue to grow in importance in the near future. There

: is also a strong demand in the market for stand-alone software solutions, which the company is in
position to benefit from.

CellCura Protein Free Media:

CeliCura is the first player globally to taunch a unique and complete range of protein-free media
products. The media products have been developed through more than 15 years of research and an
increasing number of children have been born, based on ART clinics using CeliCura’s medium.
CellCura has started distribution of the Protein Free Media to selected markets in Europe, Asia and
Middle-East for test purposes. So far, the resuits have been promising with no significant batch
= - variations compared to media from our competitors. Furthermore, we expect to have the final approval -
and test results ready at the end of 2013.

The uniqueness of CellCura’s media preducts is the absence of biological origin components in the
formulation. All current culture media products in the market today depend on the presence of protein
in the formulation. These products, with biclogical origin components, represent a potential risk of
transmission of blood-borne diseases (e.g. HIV, Hepatitis, Creutzfeldt-Jacob disease), which is totally
eliminated using the CellCura medium. The absence of protein further secures a superior product
quality control, improved product stability and unrivalled product consistency.

The PFM has applications in both human and animal ART and stem cell industry. Within CellCura’s
areas of operation, ART and stem cells are closely related fields. Both require culture media (liquids
designed to support the preservation and growth of cells) for cultivation of stem cells/egg cells etc.,
o temie—.and both require safe and sterile environments for handling and evaluating the cells as well as
advanced software solutions to document, control and store data related to work performed. Both the
ART and the stem cell industries are global markets experiencing strong growth, which represents a
substantial market potential for CellCura going forward. CellCura is currently looking into other areas

of use for the culture media.

Future Outlook

CellCura is experiencing an increasing demand for its products, but the growth has been slower than
anticipated. However, with an increasing number of users we also see an increasing adaption of the
CellCura technology going forward. Especially the unique integration of having a physical digital
workstation combined with advanced software sclutions has proven strong. For the future
development we expect to strengthen the software suite even more with more capabilities analyzing
the various stages in the ART process, taking full advantage of the digital capabilities of the
workstation.

The ART market experiences a strengthening of the regulatory environment for ART clinics. This will
increase the demand for documentation and assurance of the ART process for each embryo handled
by the clinics. CeliCura offers a complete lab solution that meets all regulatory requirements and we
expect to see an increasing demand for solutions that meet these standards. This attention is both on
ART lab solutions as well as the Protein Free Medium. Several initiatives have been taken to provide
this documentation.

Furthermore we expect to have a market approval for the Protein Free Medium in fourth quarter of
2013. The ongoing tests of the PFM have shown a performance equal to the ones of our competitors,
however with a batch stability that is far better, thus giving a predictability in use which our competitors
do not have.
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“CéIICura started the first p;haée of co?nhe?ciéizétioﬁ at théAer;d ‘of 2_0’1 Oand t;eéinning of 201 1.( Durmg

Despite a slower progress than first anticipated in sales, we see a growing pipeline and attention on
solutions provided by CellCura, and thus expect the Company to grow sales significantly the next
coming years.

Corporate Governance

CellCura has adopted “The Norwegian Code of Practice for Corporate Governance” dated 21 October
2010. A detailed statement covering Corporate Governance is included as a separate section on page
48 of this annual report.

Working environment and human resources

CellCura is conscious when it comes to expectations regérdfng equal opporttjnities and ensures that
all applicants to positions are treated equally. At the end of the year 2012 two women are employed by
the group of which one is employed by CellCura ASA the parent company.

The Board of CellCura ASA is made up of two men and three women and meets the requirements
stated by asal § 6-6a.

The working environment in CellCura is considered good and no significant sick leave is reported. No
working accidents or injuries occurred in 2012, and the company will continue to focus on HMS
activities going forward.

Environment

" CeliCura does not pollute the environment more than what is normal in this kind of business which is

not considered to be material. The main source of strain on the environment is related to
transportation of components and finished goods as well as travel by air and road.

CellCura will strengthen its focus on environmental issues and ensure continued focus on this area in
the future.

Financial review

Profit and Loss

2012 several contracts were signed and the company has created solid reference clinics in both Asia,
Middle East and Europe. The revenue for 2012 was NOK 2.9 million for the full year. Comparable
figures for 2011 were NOK 1.0 million.

The Groups operating expenses for 2012 amounted to NOK 34.7 million for the full year, compared to
NOK 33.0 million for 2011. The 2011 numbers reflect an increase in personnel expenses as a result of
establishing a new organization during the commercialization period.

Net loss for the year was NOK 31.6 million compared to a net loss of NOK 34.2 million for 2011.

EBITDA for the group was minus NOK 24.7 million for the year 2012 compared to minus NOK 25.8
million in 2011. For the parent company the EBITDA was minus NOK 24.5 millicn for the year 2012
compared to minus NOK 21.2 million in 2011,

Cash flow and balance sheet

CellCura’s total consolidated financial positions as of 31 December 2012 was NOK 30.4 million
compared to NOK 42.2 million at year end 2011. Total intangible assets and goodwill as per 31
December 2012 amounted to NOK 21 million. Tota! intangible asset at year end 2011 was NOK 28.5
million.

Total loans as per 31 December 2012 were NOK 14.6 million compared to NOK 9.8 millicn at year end
2011. CellCura ASA also raised NOK 14.4 million in new equity as cash contribution (gross proceeds)
during 2012,
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Tota! equity as of 31 December 2012 was NOK 1.8 million compared to an equity of NOK 19.8 million
at year end 2011. The registered share capital of CellCura ASA as of 31 December 2012 was NOK
6.576.493 divided into 65.764.936 shares, each with a nominal value of NOK 0.10. The cash balance
at 31 December 2012 was NOK 0.3 million compared to NOK 4.7 million at year end 2011.

Going concern assumption

In accordance with the Norwegian accounting act section § 3-3a these financial statements are
prepared based on the going concemn assumption. However, CeliCura has during the past 6 months
been suffering from a delayed injection of cash from ongoing financing activities. The Board of
Directors has completed a share issue in the company in June 2013 of NOK 8.3 million. In addition a
subsequent offering is planned for the end of August 2013. The Board of Directors is reasonably
satisfied with the completed share issue and it is the opinion of the Board of Directors that the going
concern assumption is present. However, the Board of Directors is currently also working on
alternative financing activities in order to improve the situation further.

Financial risk

CellCura is exposed to financial risk in various areas. The long term goal is to reduce this exposure
where possible. For the time being the company uses no financial derivatives as measures to control
this risk.

Currency risk

CellCura deals in an international market with exposure to different currencies both when it comes to
earnings and expenses. Most of the exposure is related to transactions in USD, Euro, Danish kroner
and GBP. Expecting both earnings and expenses in these currencies helps create an inherent hedge
to some of this exposure.

Interest risk

CellCura has one long term loan frem Innovasjon Norge with floating interest. The interest risk
associated with this loan is not considered material at present and no measures has been made to
mitigate this risk.

Liquidity risk

CellCura is exposed through significant liquidity risk through the capital intensive development
projects. The group will seek to minimize this risk by securing long term financing facilities that
enables the group both to grow and expand current business, but also enables the group to expand
into new projects within the limits of the current strategy. The listing at Oslo Axess provides
possibilities for access to capital through regulated equity markets to ensure financing of further
growth and business expansion. Over the past months the group has experienced liquidity constraints
due to later financing of projects. However, the company has historically resolved these issues before,

Market risk

CellCura operates in an international market and is exposed to market fluctuations across the world.
The general economic situation may influence the demand in some markets but as the general need
for ART treatment is increasing we do expect the overall impact on our total market to fluctuate less

than the underlying economic trends.
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Allocation of the net result for the year

The CellCura ASA group generated net loss for the year 2012 of minus NOK 31.556.000 after tax
while the parent company's loss for the year was minus NOK 34.095.000. The parent company has no
distributable reserves as of 31 December 2012. The Board proposes the following allocation of the
result for CellCura ASA for the year:

Net profit/-loss -34,095,000
Transferred to/-from Other Equity -34,095,000
Total allocated -34,095,000

Oslo, 26", of June 2013

Board of Directors CellCura ASA

L (oo o Clts

Dag Dvergsten Comelia Hom Kristine Landmark
chairman board member board member
Berit Christina Hugossor Lars Ronn Tore Kvam
board member boerd membar CEo
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Tel: +47 23119100 BDO AS
BDO Fax: + 4723119101 Munkedamsveien 45
www.bdo,no P.O. Box 1704 Vika

R ——— NQ-0121 Oslo

To the Annual Shareholders’ Meeting of CellCura ASA

INDEPENDENT AUDITOR'S REPORT

Report on the Financial Statements

We have audited the accompanying financial statements of CellCura ASA, which comprise
the financial statements of the Parent Company and the financial statements of the group.
The financial statements of the Parent Company comprise the balance sheet as at 31
December 2012, the statements of income, and cash flow statement for the year then
ended, and a summary of significant accounting policies and other explanatory information.
The financial statements of the Group comprise the consolidated balance sheet as at 31
December 2012, the statements of income and comprehensive income, cash flow statement
and changes in equity for the year then ended as well as a summary of significant
accounting policies and other explanatory information.

The Board of Directors and the Chief Executive Officer's Responsibility for the Financial
Statements

The Board of Directors and the Chief Executive Officer are responsible for the preparation
and fair presentation of the parent company’s financial statements in accordance with the
Norwegian Accounting Act and accounting standards and practices generally accepted in
Norway and for the consolidated financial statements in accordance with International
Financial Reporting Standards as adopted by the EU, and for such internal control as the
Board of Directors and the Chief Executive Officer determine is necessary to enable the
preparation of financial statements that are free from material misstatement, whether due
to fraud or error.

Auditor's Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit.
We conducted our audit in accordance with laws, regulations, and auditing standards and
practices generally accepted in Norway, including International Standards on Auditing.
Those standards require that we comply with ethical requirements and plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free
from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. in making those risk assessments, the auditor
considers internal control relevant to the entity’s preparation and fair presentation of the
financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinicn on the effectiveness of the
entity’s internal control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates made by
management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion.

BOO AS, a Horwegian limited tiability company, is 2 member of BBO International Limited. » UK company limitcd by guarantee, and forms part of the
internatlonal 8D0 network of independent member firms, The Register of Business Enterprises: 8O 993 606 650 MVA,

|
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I BDO Independent auditor’s report, page 2

Opinion on the financial statements of the Parent Company

In our opinion, the financial statements give a true and fair view of the financial position of
the CellCura ASA as of 31th December 2012 and of its financial performance and cash flows
for the year then ended in accordance with the Norwegian Accounting Act and accounting
standards and practices generally accepted in Norway.

Opinion on the financial statements of the Group

In our opinion, the financial statements give a true and fair view of the financial position of
the CellCura ASA Group as of 31 December 2012 and of its financial performance and its
cash flows for the year then ended in accordance with the International Financial Reporting

Standards.

Emphasis of matter

Without qualifying our opinion, we draw attention to Note 20 in the financial statements
which states that the Company currently is in need of further financing to be able to
continue its business, completing its intended ptans for its products and settle current
liabilities. These conditions, along with other matters as set forth in Note 20, indicate the
existence of a material uncertainty that may cast significant doubt about the Company’s
ability to continue as a going concern.

Report on Other Legal and Regulatory Requirements

Opinion on the Board of Directors' report and statement of corporate governance
principles and practices

Based on our audit of the financial statements as described above, it is our opinion that the
information presented in the Board of Directors report and statement of corporate
governance principles and practices concerning the financial statements and the going
concern assumption, and the proposal for the allocation of the profit is consistent with the
financial statements and complies with the law and regulations.

Opinion on Registration and Documentation

Based on our audit of the financial statements as described above, and control procedures
we have considered necessary in accordance with the International Standard on Assurance
Engagements ISAE 3000 “Assurance Engagements Other than Audits or Reviews of Historical
Financial Information”, it is our opinion that management, has fulfilled its duty to produce
a proper and clearly set out registration and documentation of the company’s accounting
information in accordance with the law and bookkeeping standards and practices generally

accepted in Norway.

Other matters

The annual financial report was not made public at latest four months after the end of the
financial year in accordance with Act on Securities Trading section 5-5, (1).

Qslo, 26 June 2013
BDO AS

Repyn Sl §

Barre Skisland
State Authorised Public Accountant (Norway)

BOD A%, a Nonwegian limited tiability company, is a member of BDO Internatienal Limited, a UK company limited by guarantee, and forms part of the
International BOO network of independent member firms. The Register of Susiness Enterprises: MO 993 606 650 MVA,

_——— .
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